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October 16, 2012
9:02 a.m.

TRADE SECRET/COMMERCIALLY
SENSITIVE deposition of MARY ANN
VILLANUEVA, held at the offices of
Skadden, Arps, Slate, Meagher & Flom, 4
Times Square, New York, New York,
pursuant to Notice before Francis X.
Frederick, a Certified Shorthand
Reporter, Registered Merit Reporter and
Notary Public of the States of New York

and New Jersey.
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A PPEARANCES:

SKADDEN, ARPS, SLATE, MEAGHER & FLOM
Attorneys for Opposer

Four Times Square

New York, New York 10178
BY: KENNETH A. PLEVAN, ESQ.

LIMOR ROBINSON, ESOQ.

THE TRADEMARK COMPANY

Attorneys for Applicant
344 Maple Avenue West, Suite 151
Vienna, Virginia 22180-5612

BY: MATTHEW H. SWYERS, ESQ.

ALSO PRESENT:

ANNE MOSES, ESQ., Citigroup
ROBERT U. LINNOILA,

Legal Assistant, Skadden Arps

T T
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MARY A N N VILLANUZEVA,
called as a witness, having been duly
sworn by a Notary Public, was examined
and testified as follows:

DIRECT EXAMINATION

BY MR. PLEVAN:

Q What is your name?

A Mary Ann Villanueva.

Q. How old are you, Ms. Villanueva?
A Forty-five.

Q What 1is your current position?

A. I'm currently director of Global

Branding at Citi.

Q. Citi, what's the corporate entity?

A. Citigroup Inc.

Q. And when you say Citi, you mean
C-I-T-I7

A. That's correct.

Q. What is your professional field?

A. I am in marketing broadly,

branding specifically.

Q. And your education?

A. I have a bachelor of arts from
Rutgers University in economics and political

science, and an MBA from Columbia in finance
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and management.

Q. What is your employment background
prior to coming to Citigroup?

A. Prior to coming to Citi, I was at
Prophet Brand Strategy which is a brand
consultancy firm the likes of which we
typically use within corporations for branding
purposes. I was at business school as well,
and at WPP Group, which is a conglomerate of

marketing and advertising research agencies.

Q. And how long have you been at
Citigroup?
A. It will be eleven years on

November 1st.

Q. And have you been in branding that
whole time?

A. Yes.

Q. What is the -- I'm going to
withdraw that.

Describe for us the Global

Branding Group at Citigroup and 1its
activities.

A. The Global Branding Group also
encompasses sponsorship, so it's branding and

sponsorship. We look at the overall corporate

Page 5 ;
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brand strategy which trickles down to the
businesses. We also work on developing the
client and customer experience as manifested
itself -- as it manifests itself in retail
branches, on-line, credit cards, et cetera.

0. You get involved when new products
are developed.

A. When new products are developed,
when new campaigns are developed. Any

external facing manifestation of the brand.

Q. Do you create guidelines?
A. We do. Many.
Q. Like, for example? Especially

related to trademarks and branding.

A. Yes. So we have corporate
level -- so we distinguish them between
corporate level and by line of business. And
we have a number of corporate level guidelines
and we actually call them standards because
they're more rules to be enforced around the
look and feel of how we present ourselves in
public. We have a standard set of brand
elements that we comply with. We also have
naming standards which are fairly stringent in

terms of the types of naming protocol that we

TSG Reporting - Worldwide  877-702-9580
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are permitted to use for both internal and
external names across the lines of business.
And, then, in terms of guidelines, by line of
business and by functional area, we do have a
set of guidelines that apply those standards
to specific lines of business and how they're
appropriate for, say, the private bank or the
credit card business.

Q. What is the role of the mark Citi,
C-I-T-I, as a trademark in the branding
strategy?

A. The Citi mark is the master brand
for the organization, meaning that everything
we do as a company is under the Citi, C-I-T-1I,
name, as well as uses —-- we use the master
brand logo which is Citi with arc across the
board. And so everything we present in the
public domain it's using the Citi logo and the
Citi name. Any new names that are developed
for both businesses and internal initiatives
as well as, obviously, external facing
products and services, use the Citi name.

0. Now, 1is there, as you understand
the term, a family of Citi marks?

MR. SWYERS: Objection. Thank

TSG Reporting - Worldwide  877-702-9580
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you. One second.

Again, I believe that's an issue
of ultimate determination for the TTAB
as a legal terminology. She hasn't been
proposed to be an expert in this case.
She hasn't been identified as an expert
in this case. And I believe you're
asking for an expert opinion from the
witness in that regard. If we're
talking about, you know, generally
speaking, family not legal significance
or otherwise, I think you can ask her.
But she can't render an expert opinion.

MR. PLEVAN: All right.

BY MR. PLEVAN:

Q. So in your view, 1is there what you
would refer to as a family of Citi marks?

A. From a branding perspective we do
develop names and we develop products and
services under that master brand Citi. And so
the Citi family of marks that we develop all
have Citi preceding the name or Citi appended
to the name for such products as CitiGold, for
example. So it's a Citi prefix family of

marks.

TSG Reporting - Worldwide ~ 877-702-9580
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MO MR. SWYERS: Just -- I'll renew my
objection and motion to strike providing
if it is entered as expert testimony.

Q. Putting aside what you just
referred to as Citi prefix marks or marks that

have Citi, C-I-T-I, in them, are there other

marks that Citibank -- I'm sorry -- Citigroup
uses?

A. By other marks, other names aside
from --

Q. Citi. Other than C-I-T-I marks.

A. Predominantly, the vast majority

of names that we go to the market with use
Citi in the name.

Q. Is the Citi master brand mark well
known in the United States?

A. It 1is.

Q. And what is the basis of your
saying that?

A. We do research year after year.
We -- I understand we have another individual
coming in to specifically cite some of the
research findings. However, we do track the
brand health on a regular basis annually, and

brand awareness 1s one of the measures that we

Page 9 |
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do look at.

0. And are there other factors that

show that the mark is extremely well known?

MR. SWYERS: Objection as to form.
Also, I'll object as to any testimony
that goes beyond the year 1995 because
that was the only brand awareness that
it limit to what was produced in
discovery. So anything that
testifies -- the witness is going to
testify to after 1995 that's not
produced in discovery and therefore
should be stricken.

MR. PLEVAN: I'm sorry. Are you
saying anything after 19957

MR. SWYERS: Any testimony after
1995 was not produced. The last brand
study we have was 1995. That's all that
was produced.

MR. PLEVAN: Well, that's not
true. We produced --

MR. SWYERS: 13,500 documents. We
had three brand studies. The last one
was 1995. I have it for you right here.

MR. PLEVAN: I know which one

Page 10£
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you're talking about. But we
produced. ..

MR. SWYERS: I apologize. There
was one in June 2008. So it go to June
2008. But the only ones that we have
are 1990, 1995, and June 2008.

MR. PLEVAN: Well, that's not true
either. But we -- there's no point in
quibbling over what was in those 13,000
pages with this witness. You put
your --

MR. SWYERS: I have to state my
objection.

MR. PLEVAN: Yes.

MR. SWYERS: And then I'll renew
motion to strike if she goes beyond
those data points.

MR. PLEVAN: S50 your present
position is that she can't testify about
anything after 2008.

MR. SWYERS: Pretty much anything
that was not referenced in 2000 --
excuse me -- 1990, 1995, or 2008 if it
wasn't produced. In essence, 1if you

want to have discussion on the record

Page 11 |
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I'll be happy to. Basically, we had
interrogatories that said we'll refer to
those in produced documents. We never
actually had any answers in the
interrogatories in regard to brand
awareness or otherwise. When you refer
to our request for production of
documents. And when you produced the
documents this is what we have produced.

We'll rely on what you all did actually

produce and I'm confident that you will

go back and try to find what you can to
support your witness's testimony. But
to the extent it wasn't produced, my
objection of the witness is now
preserved.

BY MR. PLEVAN:

0. Ms. Villanueva, in terms of the
strength or how well known the master brand
is, I'1ll ask you to focus on the period since
you've been at Citigroup over the last 11
years.

A. Um-hum.

Q. What are the factors that lead to

the brand strength of the master brand,

Page 12
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C-I-T-I7

A. I'm sorry. Just to clarify, are
you asking for the measures by which we
determine or what are the things that go into
it?

Q. No. What leads the brand to be
well known among the American public?

A. The fact that we have a very
consistent presentation of the name as well as
the trade dress which is to say of the brand,
so there 1s a very consistent presentation in
the branch in the public eye. We do a
significant amount of advertising both above
the line as well as below the line. So the
presence on the street is consistent and
readily attributable to the brand. Ve
consider the brand to be iconic from the basis
of having done a variety of health check
measures in my tenure here at Citi, and we
look -- we do look at total brand awareness
and it is quite high. And if it's -- if you
aid people and you ask them about the brand
within the context of financial services and
others, they will typically say it's usually

the answer is yes, I've heard of Citi.
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MR. SWYERS: Objection, hearsay.
Q. Now, in terms of -- I'm going to
ask you about a number of C-I-T-I marks.
A. Um-hum.
Q. And ask if you could identify
them. First, CitiTravel.

Are you familiar with that mark?

A. I am.

Q. And 1s that currently in use in
Citigroup?

A. Yes.

Q. And do you know -- has it been in

use over the last four to five years?

A. Over the last four to five years,
yes.

Q. What about the mark CitiMiles,
what 1s that?

A. That is a credit card specifically
geared to travel enthusiasts that offers
redemption of miles based upon amount of spend
for air travel.

MR. SWYERS: If I may. I'm sorry.

I'm going to have to object again.

Sorry I keep talking so much this early

on. I don't believe this witness was

Page 14
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Page
actually identified as speaking about
those marks. But I'll just leave that
objection as that and, you know,
basically in the pretrial disclosures I
don't think it was disclosed that she
was going to testify on these subjects.
So I'll move to strike anything that
wasn't in the pretrial disclosures for
this witness.

BY MR. PLEVAN:

Q. Is CitiMiles in use today?
A. Yes, 1t is.
Q. And has it been used during your

tenure at Citibank?

A. Yes.
Q. The Citi Never Sleeps.
A. That is a tag line that we have

been using since the 1980s, since the
introduction of the ATMs. Meant to designate
24-hour banking. And it's still in use today.
Q. Citi Cash Returns.
A. That is a credit card program also
based on spend and returns cash as a form of
loyalty.

Q. CitiBusiness.

15 |
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A. CitiBusiness i1s the retail bank

offer that we have for small businesses

specifically.
Q. And is that currently being used
today?
A. Absolutely, ves. Globally it is.
Q. Yes. Has 1t -- for how long, to

your knowledge, has CitiBusiness been used?

A. Since before my tenure.
Q. CitiDirect.
A. CitiDirect is the on-line portal

that our institutional clients use to access

and manage their accounts and perform

transactions.
Q. How long has that been in use?
A. As long as I've been at Citi.
Q. Citi Field, two words.
A. Citi Field is the sponsorship that

we have for Mets stadium here in New York
City. That has been in place for the past
four to five years. But it is a sponsorship
designed to create access and entertainment
for our clients as well as to make our name
more prominent within the New York

metropolitan area.

TSG Reporting - Worldwide  877-702-9580
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Q. What is the relationship between
sponsorships and the broader group of C-I-T-I
marks?

A. The broader group of C-I-T-I marks
within our direct control and within our lines
of business are products and services that we
offer and we directly impact and market.
Sponsorships are designed for two purposes;
one, to have our name'in a broader platform
beyond the products and services that we
market as well as to create a higher degree of
engagement with our clients. And so we do a
fair amount of activation in programs where
both clients and non-clients get to enjoy
additional benefits at the sponsorship venue.

Q. Can you give me an example of what
you mean by that.

A. We have Citi Tuesdays at Citi
Field where we have Mr. Met come out and we
have extra programs for kids. We also sponsor
the Citi Cubs in Chicago. We sponsor a number
of cultural activities where we offer opening
night tickets to our, you know, first to our
card holders. So it's a way of activating and

giving back to our clients.

Page 17 ;
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Q. What other prominent sponsorships
are there that use the C-I-T-I name?

A. Well, you may recall this year the
London Olympics we sponsored here in the US.
So that was a fairly prominent push and we did
a tremendous amount of advertising related to
that.

Q. The next mark I'm going to ask you
about is Citi Forward, two words?

A. Citi Forward is a credit card that
is a credit card product specifically designed

for our youth audience.

Q. And is that currently in use?

A. It is.

Q. And how long has it been in use?
A. For five -- the past five years.
Q. CitiGold.

A. CitiGold has been in use for a

very long time and it is designed for our

affluent and emerging affluent. So, in other

words, those who are aspiring to get to a

certain threshold in their financial life. It

is catering to their wealth management needs.
Q. What about Citi ThankYou?

A. ThankYou is a rewards program that

TSG Reporting - Worldwide  877-702-9580
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we introduced about seven years ago designed
to create a more robust loyalty program and
redemption options for our card members. So
there's a variety of options that they can
redeem for air miles, gift cards at stores and
retail locations, restaurants, et cetera.

Q. Can an individual who was
redeeming points, for example, under Citi
ThankYou book or purchase air travel on a
Citigroup Web site?

MR. SWYERS: Objection. Wasn't
produced in discovery.

Q. Go ahead.

A. They can. They can book air
travel through redeeming of the points and
achieve a flight to anywhere they wish
depending on the airline. There's a broad
number of airlines they can choose from. Yes,
the answer 1is yes.

MO MR. SWYERS: And renew the
objection, motion to strike.

Q. What is the relationship between
the C-I-T-I master brand and the other C-I-T-I
marks and logos that are used with them?

A. The relationship is the Citi

Page 19 |
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master brand is at the top of the house. And
it's just a little bit technical branding
speak. But we do have part of the brand
strategy and architecture that is developed by
which the master brand is at the top of the
house, lines of business are named Citi lines
of business, and the products have a naming
protocol that follow Citi plus product name.
So it's -- it is the name and master brand
that guides the development and maintenance of
all the things that sit underneath.

Q. Are C-I-T-I marks used frequently
without any logo?

A. They can be. We typically marry
the two together. But they can be, yes. We
do a number of press releases and in regular
text we do use Citi without the logo.

Q. Are you familiar with the use of
the mark Citi in toll-free numbers?

A. Yes. We employ especially in
advertising where there's a direct call to
action, whether it's mobile/banner ads or
print ads. Even radio. We find that it is an
effective way for people to remember the phone

numbers so that four of the ten digits that

Page 20 |

i s s

TSG Reporting - Worldwide  877-702-9580




PUBLIC
Mary Ann Villanueva

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

they have to remember are C-I-T-I. So there
are a number of different 1-800 numbers that
are employed depending on the product or the
service that the customer is calling into.

Q. For example, is 1-800-ASK-CITI
such a number?

A. Yes.

Q. And have these been in use during

your tenure at Citigroup?

A. Yes, they have.

Q. During the eleven years.
A. Yes.

Q. Is the C-I-T-I brand and

trademarks important to the business of

Citigroup?
A. Absolutely. Incredibly important.
Q. Take a look at Exhibit 41.

(Opposer's Exhibit 41, screen shot
of the Citigroup.com Web site, marked
for identification.)

(Document review.)

BY MR. PLEVAN:
Q. Ms. Villanueva, could you identify
what Exhibit 41 is.

A. This 1s a current screen shot of

Page 21 %
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the Citigroup.com Web site which is our
corporate Web site which outlines all of the
products and services that we have to offer
across our various businesses.

Q. And if you could -- this exhibit

is two pages; 1is that correct?

A (Indicating) .

Q. You have just one?

A I just have one.

Q. I'm looking at the wrong one.
It's me, not you. It's me.

Do you know what that picture is,
by the way? What city is pictured there?

A. I was not part of the picture
selection but it appears to be Hong Kong just
from the port and the water and the mountains
in the background. It's the backdrop you see

when you're landing in the airport.

Q. And 200 Years Citi, what is that a

reference to?

A. 200 Years Citi is the

representation that we have been using for the

past year and it signifies the fact that June
was our 200 year anniversary 1n terms of the

entity being in business, 1in existence.

TSG Reporting - Worldwide  877-702-9580
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0. And has Citigroup put significant
emphasis on celebrating with the public its
200th anniversary?

A. Yes, it has. There has been a
significant advertising push using this as the
platform around progress as you can see in the
headline on the Web site. And we had a global
advertising campaign which we focused in on
our major markets but it was global in nature.
And for this year, 2012, that was the focus,
200 years. We've also done client -- major
client events around the world. I believe
there were 30 of them around the world with
our major institutional clients. Not our
consumer clients. That would be quite large.

(Opposer's Exhibit 42, consumer
businesses information page on

Citigroup.com Web site, marked for

identification as of this date.)
BY MR. PLEVAN:

Q. If you would now look at
Exhibit 42 which is what I was looking at when
I said there were two pages.

A. Okay.

Q. Can you identify what this

TSG Reporting - Worldwide  877-702-9580
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two-page document 1is?

A. This is also from our corporate
site and 1t appears that it is the page
dedicated to our consumer businesses and it
outlines the various areas and products and
services that we offer for our consumer
clients; retail banking, cards, retail
services. Our commercial bank as well as our
mortgage products.

Q. Now, are you familiar with those
divisions in the consumer business?

A. Yes.

Q. So can you verify that the
categories listed here on this Web site are
accurate.

A. They are accurate.

(Opposer's Exhibit 63, consumer
portal, marked for identification.)
BY MR. PLEVAN:

Q. Let's go to Exhibit 63.

Can you identify what Exhibit 63
is.

A. This 1is our consumer portal. If
you go to Citibank.com or Citi.com it takes

you to all of the offerings available to you

Page 24
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as a consumer. So 1t is a subset. It's
essentially the transaction site for the
businesses that you saw in our corporate site.
You can log in as a customer and manage your
accounts. You can pay bills, et cetera, on
line. But also for non-customers there's the
ability to browse, in effect, what our
products and services are on the Web site.

Q. Now, looking at this first page,
do you see a theme being represented on this
first page?

A. Yes. The image of the individuals
walking down the port area is evocative of
travel and leisure which is one of the primary
areas that we focus on from our credit card
business. Many of our credit card customers
do focus on international travel specifically,
and so one of the benefits that we do offer to
them via ThankYou, via AAdvantage, which is
our partnership with American Airlines, we do
offer the opportunity to redeem points for air
travel. So much of the advertising that we do
and the imagery we provide revolves around
travel.

Q. Is that part of the branding

Page 25
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strategy for the consumer business?

A. It is. 1It's part of the business
strategy and it is manifested -- it manifests
itself in the way we brand.

(Opposer's Exhibit 564, 2011

Annual Report, marked for

identification.)
BY MR. PLEVAN:

Q. I'm going to show you NOR
Exhibit 564. Now, Ms. Villanueva, I'm not
going to ask you to read this document. TIt's
available publicly and I'll represent to you
that it's the 2000 and -- as it says on the
first page, 2011 Annual Report.

Do you rec -- without going
through the whole thing do you recognize this?

A. I do.

Q. And do you from time to time use
the annual report for purposes of researching
factual information?

A. Yes.

Q. And in your view is it accurate
when you have researched such information?

A. Yes.

Q. And is it a business record -- is
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this annual report a business record of

Citigroup?
A. Yes, it is.
Q. And is this true for each of the

annual reports since you've been at Citigroup-?

A. Yes.

Q. That it's a business record of the
company?

A. Yes. That's correct.

Q. I'm going to show you an excerpt

from this document so that you don't have to
pull your way through but I'm more than happy
to have you look at the page to make sure
we've copied this correctly.

So what I've handed you now is the
first page and page 16 of NOR Exhibit 564.
Are you on this page that says North America

Regional Consumer Banking?

A. I am.

Q. And what is that a reference to?

A. This is the consumer business that
offers consumer banking products. It's a

summary of the financial situation for 2011.
Q. Now, if you look at the last line

in the text at the top, it says: "In
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addition, NA RCB..."

Do you see that?

A. Yes, I do.

Q. What is NA RCB?

A. North America Regional Consumer
Banking.

Q. And then it says "...had 22

million Citi-branded credit card accounts,

with 75.9 billion in outstanding loan

balances."
Do you see that?
A. Yes.
Q. Now, approximately how -- this

refers to North America. Approximately how
much of this would be the United States?

A. The vast majority. I would say
upwards of 90 percent.

Q. Looking at the information
immediately below that, it says in millions of
dollars, it says Net interest revenue.

Do you see that?

A. Yes.

Q. It's 10,000 which would be 10
billion; 1is that correct?

A, Yes.

Page 28

TSG Reporting - Worldwide  877-702-9580




PUBLIC
Mary Ann Villanueva

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Q. 10.367 billion.
A. (Witness nods.)
Q. And how much of that would be

related to Citi-branded business? The

marks -- done under the marks, C-I-T-I mark?
A. All of it. All of it.
Q. And in the next line is

Non-interest revenue of, I think, 3.247

billion?

A. Yes.

Q. And then -- so the total revenues
on the next line is —-- the third line is

$13,614,000,000;, is that correct?

A. Correct.

Q. And is all of that Citi-branded
business?

A. Yes.

(Opposer's Exhibit 563, 2010

Annual Report, marked for

identification.)
BY MR. PLEVAN:

Q. I'm going to hand you a similar
excerpt from Opposer's NOR, Notice of
Reliance, Exhibit 563. If you would look at

page 34.
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Is this the comparable page from

the prior year's annual report?

A. Yes.

Q. So this is from the 2010 annual
report.

A. Yes.

Q. Now, same question in terms of the

numbers reported here. What percentage,
approximately, would be the United States as

opposed to North America as a whole?

A. Again, 90 percent -- at least
90 percent.
0. And in terms of the numbers

reported; Net interest revenue, Non-interest
revenue, and Total revenues, the total
revenues being approximately 14.7 billion, how
much of that is under the Citi marks?

A. All of it.

Q. Now, the next one is looking
backwards to the Citi Annual Report 2009.

Do you see page 187

A. I do.

Q. And is this the comparable
information we've just discussed from the

other -- from the other annual reports?
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A. Yes, 1t is.
(Opposer's Exhibit 562, 2009
Annual Report, marked for
identification.)
BY MR. PLEVAN:
Q. And again -- yes, I'm sorry.
Again, this is Notice of Reliance
Exhibit 562, the 2009 Annual Report. Same
question I asked you earlier.
Approximately how much of the
North American business reported here would be
fairly allocable to the United States?
A. 90 percent.
0. And looking at that third line,
total revenues of 7.246 billion, is that

Citi-branded business?

A. Yes, 1t is.
Q. And if you look further down near
the -- sort of the middle of the page it says

Revenues by business and then it has a number
for Retail banking and credit branded cards.
Do you see that?
A. Citi-branded cards, yes.
Q. I'm sorry. Citi-branded cards.

The first one is about 3.9 billion, the second

Page 31?

TSG Reporting - Worldwide  8§77-702-9580




PUBLIC
Mary Ann Villanueva

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

one is 3.3 billion.

Do you say those numbers?

A. I do.

Q. And are those Citi-branded
businesses?

A. They are, vyes.

Q. Same 90 percent allocation to the
United States.

A. Correct.

0. I'm going to do one more which is
an excerpt from NOR 561 which is production
number 7597 and 7630.

Now, 1s this a -- we're now
looking at an excerpt from the 2008 Annual
Report.

The format of the information
appears to be different.

A. That's correct.

Q. Do you recall that there was a
change in format?

A. Yes, I do.

Q. And is there information here
again about North America and the card
business?

A. Yes, there is. First line under
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North America.

Q. And how much of that would be
allocable to the United States as opposed to
North America?

A. Again, 90 percent.

Q. And is this -- are the numbers
reported there for North America under Global
Cards and Consumer Banking, are those
Citi-branded businesses?

A. Yes, they are.

Q. Does the interface of the branding

with the consumer also include ATMs and

branches?
A. Yes.
Q. What could you tell us about that?
A. We have about a thousand branches

within the United States centered around major
cities. We also have an expanded —-—- we have
separate off-site ATMs but the most
significant ATM network is one that we partner
with 7-Eleven on so the convenience stores do
have Citi-branded ATMs within their stores.

Q. Do you know approximately how many
there are?

A, Approximately 6,000.
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Q. Across the country?
A. Around the -- yes.
Q. Is the credit card business -- I

think you've really sort of described this
already -- but is it branded with C-I-T-I
marks?

A. Yes, it is. It is branded both in
terms of the name of the product as well as on
the card plastic itself. There's prominent
Citi branding as well on all the advertising
collateral. You saw the Web sites. It is

also branded.

Q. What you mean by collateral?
A. Collateral meaning all of the
affiliated marketing materials. So brochures

in the branches to promote the credit cards.
The direct mail that we send. The
advertising.

Q. Now, would it be fair to say that
if a person is an adult living in the United
States and has an income level that would
qualify them for a credit card, that they're
likely to have received a few mailings from
Citibank in the last couple of years?

MR. SWYERS: Objection as to

TSG Reporting - Worldwide  877-702-9580
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"likely."

A. I can answer the total number of
mailings that we do and --

Q. Okay.

A. In terms of we do pretty much hit
everyone who is eligible to apply.

Q. In a typical -- I mean, we have a
document that indicates this?

A. Yes.

Q. Sort of a snapshot. But in
general, what's the level of mailing, both in
terms of existing customers and then

separately prospects in a typical year?

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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(CONFIDENTIAL PORTIONS)
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Q. And has that generally been the
case in the 11 years you've been at
Citibank -- or at Citi?

A. Yes, it has.

(Opposer's Exhibit 46, Platinum

Select card mailer, marked for

identification.)
BY MR. PLEVAN:

Q. I'm going to show you what we've
marked as Exhibit 46.

Can you identify what Exhibit 46
is.

A. This is one of the mailers that I
just described for the Platinum Select card.
It appears to be a balance transfer, 0 percent
APR, preapproved offer for this individual.

The teaser rates, as we call it,
of 0 percent for the first twelve months 1is
typically the way we get non-customers joining
into the program.

Q. The first page shows on the left
side what appears to be a copy of a credit
card.

A. This is the image of the credit

card plastic itself, yes.
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Q. Does that i1llustrate the branding

on that particular card?

A. Yes, it does.
Q. The C-I-T-I branding.
A. That is accurate.

(Opposer's Exhibit 49, credit card
carrier, marked for identification.)
BY MR. PLEVAN:

Q. Let's look at Exhibit 49.

Can you identify what Exhibit 49
is.

A. This is a credit card carrier. So
you would see where it says: '"your new card,"”
the card plastic, when you sign up for a new
account, would be affixed to this and this
would be sent in an unmarked mailer to the
customer. So all the basic information about
the new card.

Q. And does this illustrate the

branding for this type of piece?

A. Yes, it does.

0. Do you know what the date on this
is?

A. I don't see a date on this. But

given that this is a more functional mailing,

i i S RS T
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these tend to be a bit more evergreen and less
promotional so we do tend to maintain the same
format and branding over a longer period of
time.
Q. And 1t refers to here to
Register —- on the first page "Register for an
account online at citicards.com."
Do you see that?
A. I'm looking.
On the first page on the left-hand
side.
A. Oh, yes. Right under -- yeah.
Q. Is that a -- 1s citicards.com in
use today?
A. It is.
(Opposer's Exhibit 43, ThankYou
rewards card information from consumer
Web site, Citi.com, marked for
identification.)
BY MR. PLEVAN:
Q. I'm going to show you what we
marked as Exhibit 43.
Can you identify what Exhibit 43
is.

A. This again is from our consumer

T T T s R T T e T T T " T
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Web site, Citi.com, and it appears to be on
the page that shows our credit card -- not all
of them. Specifically the ThankYou rewards
card which, again, is linked to our ThankYou
loyalty points program.
(Opposer's Exhibit 44, selection
of all Citi credit cards offered from
consumer Web site, Citi.com, marked for
identification.)
BY MR. PLEVAN:

Q. Let me show you what we've marked
as Exhibit 44.

Can you tell us what Exhibit 44

is.

A. This is from our consumer site.
It is a view so the user would have selected
Credit Cards in the navigation bar above.
This is a selection of all the cards that we
have to offer. There is an opportunity, as
you can see on the top portion of the page, to
filter whether you want travel rewards or low
interest rates or if you want it for a student
or for your business. So there are a variety
of cards to select from.

Q. I'm sorry. Where are you pointing
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out when you said --

A. The card filter?

0. This is on the first page to the
left?

A, It's about a third of the way from
the bottom.

Q. Oh, in the middle where it says

Card Filter.

A. Card Filter, yes.

Q. Okay. And what is -- and what,
then, does this allow a consumer coming on the
Web site to do?

A. So a non-customer coming onto the
site and browsing Credit Cards would be able
to specify based on their need state who they
are, what they're looking for in terms of
financial options, and also the rewards that
they're looking for. So, cash back, travel,
ThankYou. So it would allow the card products
that suit them to be filtered according to
their need.

Q. So would I be interpreting this
correctly if I understood you would check one
in each column?

A. That's correct.
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Q. The first column saying: "I am
looking for," the second one saying:
"Financial options," and the third column:
"Desired rewards."

A. Correct.

Q. And it's under the third column
that you have a choice of four different

reward program mixes; is that a fair way to

say 1t?
A. Yes.
Q. One of which is travel rewards?
A. Correct.
Q. Turning through this page, can you

look at the names of the various card
offerings so you're in a position to tell us
whether these are -- these are accurate, the
Web site 1s accurate in terms of the cards
that it identifies by name.
(Document review.)

A. Yes. It 1s accurate.

Q. Does each one have at least one
C-I-T-1I reference in the name of the card?

A. Yes.

Q. Now, what about if you go to the

last page there's this AT&T.
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Do you know what that is, it
doesn't appear to have at least in the listing
name C-I-T-T.

A. This 1s a savings card that allows
to you accrue savings based on your spending
pattern. This 1s issued -- it's primarily
branded AT&T but if you look at the marketing
materials and the letter that it comes from,
it 1s clearly issued by Citi. So the reverse
of the card will have the Citi logo as well.

Q. Now, are you generally -- I take
it you are -- well, let me withdraw that.

Are you familiar with the basic
advertising campaigns that are used each year
by Citigroup?

A. Yes, 1 am.

Q. As part of your responsibilities

in the branding field?

A. That's correct.
Q. Do you have a general
understanding as to how much is spent -- and

I'm talking in recent years, let's say the
last four to five years -- how much 1s spent
each year on Citi-branded advertising in the

United States?
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Page
A. In the United States, Citi-branded
advertising and we're talking about above the

line as well as below the line.

Q. Well --
A. All marketing.
Q. Before you -- because I want to

designate this information trade secret so
before you mention a number let's get our
terms right.

So what do you mean "above the
line" and what do you mean "below the line"?

A. Above the line meaning television
advertising, mass media, print advertising in
major newspapers, major print publications.
Below the line meaning direct mail such as you
saw, in-branch merchandising. So that's the
distinction, broadly speaking.

Q. I see. Well, taking both of those
including advertising and marketing --

A. Um-hum.

Q. -- do you know generally how much
is spent each year over the last four to five
years?

A. Yes, generally.

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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Q. How long -- do you know how long
that JFK terminal and the Citi presentation
has been there?

A. I don't know the exact dates but I
do know it's been in place for about 18
months.

Q. I'd like to -- you to take a look
at photo boards or story boards.

Are you familiar with the concept

of a photo board or a story board?

A. Yes.
Q. And what 1is 1it?
A. It is a documentation of typically

what is a video or a commercial advertising
that runs on television and a third-party
company typically captures stock images to
record the basic message of the advertising.

Q. And are they —-- are these photo
boards routinely used in your field?

A. Yes. When we are looking at
competitive advertising, when we're looking at
best in class advertising outside the
category, we typically request those photo
boards to get a sense of what's out there.

And then typically we respond with, you know,

Page 47;
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we would like reels of specific -- a subset of
the photo boards that we look up that are of
interest. So for research and competitive

intelligence purposes.

Q. So from your point of view you're
looking at your competitors' photos -- photo
boards?

A. Typically, yes.

Q. And, to your knowledge,

competitors are looking at yours?
A. Yes.
(Opposer's Exhibits 150 through
166, series of photo boards of Citi
advertisement, marked for
identification.)
BY MR. PLEVAN:
Q. Now, we have marked as Opposer
Exhibits 150 to 166, a series of photo boards.
And, now, Ms. Villanueva, prior to
today's deposition have you had a chance to

look at these photo boards, prior to this

morning?
A. Yes.
Q. So I'm going to -- after Mr.

Linnoila has pulled them all out into a set
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I'm going to ask you to please look at all of
2 them -- I'1ll tell you what. Let's take a

3 break and then we'll come back after we've put
4 it together.

> (Recess taken.)

6 BY MR. PLEVAN:

! Q. Back on the record.

8 Ms. Villanueva, do you now have
J Opposer Exhibit 50 through Opposer -- I'm
10 sorry -- 150 --

11 MR. SWYERS: Can we go off the

12 record for one second?

13 MR. PLEVAN: Yeah.
14 (Discussion held off the record.)
15 Q. Back on the record.
16 Do you have Opposer Exhibits 155

17 through 16672

18 A. Yes.

19 Q. And is each one of these a photo
20 board of a Citibank or Citi advertisement,

21 television advertisement?

22 ' A. Yes. They're all Citi, yes.

23 Q. And what is Competitrack? The
24 name that's in the upper left-hand corner.

25 A. Competitrack is the third-party
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Page
vendor that we typically see who provides
photo boards and reels of advertising. So --

Q. To you or to the public and the
industry in general?

A. To the industry. Outside the
category as well. This is typically the
source for getting access to material that you
yourself did not produce and you want to see
what was aired.

Q. If you would -- I'm just going to
ask you to look at a few of these. If you
could look at Opposer Exhibit 156. This one
indicates it was from June of 2006.

Does this have a travel theme?

A. This is a television commercial
for our American AAdvantage co-brand credit
card. And it does have a travel theme because
the partner is American Airlines and it is for
air travel. And it's advertising for
companion ticket as well as the lure of going
on vacation.

Q. If you would look at Exhibit 158.

Do you recall this commercial from
2007 that dealt with a -- I think it was a man

and his son or a son and his father going to

50 i
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Scandinavia?
A, Norway.
Q. Norway. And there was a -- what

was the punch line?

A. That they're actually Swedish. So
this was a birthday present from the son to
the father to take him back to his roots, and
they discovered in the hall of records that
they are actually Swedish. And this is a
Citi-branded card, no co-brand partner but,
again, it has the travel theme.

Q. Now, the travel theme is related
to points or what is the -- how does this
relate to the credit card business?

A. It's two-fold. One, which is that
you can redeem points in order to earn travel
for free. And the second piece 1is that it's
accepted widely and you can use it in your
travels, the credit card itself, for
purchases.

Q. Okay. If you would look at
Opposer Exhibit 160.

A. (Witness complies.)

Q. Is this another -- is this photo

board another television commercial promoting

TSG Reporting - Worldwide  877-702-9580
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Page 52
a Citi product that was related to travel?

A. Yes.

Q. And what's the card here -- or
what's the service here?

A. This -- it's a credit card
service. It is not related to miles
necessarily but the things that you can do
with your card.

Q. In traveling.

A. In traveling, correct. And you
can see the theme at the bottom, "What's your
story, we'll help you write it."

So it's an enabler. The card 1is a
product that is an enabler for customers,
whether they want to travel or go out to
restaurants, purchase gifts.

Q. I think I asked you before about

Citi Never Sleeps, if you look at the last

frame.
A. Yes.
Q. Is that the slogan you referred to
earlier?
A. Yes, it is. It is the tag line.
Q. Tag line in this commercial?
A. Yes. Yes.
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Q. All right. If you would look now
at Opposer Exhibit 163. We're now in 2012.
Do you recall this particular
commercial or one similar to that that ran in

20127

A. Yes.
0. And what was the theme of this?
A. The theme is that -- you know,

basically redeeming your points to go on the
vacation of your dreams; that you can use any
airline points for travel, and there are no --
unlike other rewards programs no black out
dates. So this one's aspirations were quite
extreme.

Q. What was the -- do you remember
what the woman in this commercial actually
does? Is shown doing?

A. She's climbing a mountain.

Climbing rocks.

Q. Did this commercial generate
publicity?
A. Oh, tremendous. There were a lot

of inbound calls commenting on this primarily
to ask if she was really on top of the

mountain. If it was not a set. And it was
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shot on location so she was actually climbing
what she appears to be climbing which we know
1s not always true when these things are shot.

Q. You talked about aspirational. Is

that part of the branding theme related to

travel?
A. Yes, 1t is.
Q. Could you explain that?
A. They -- so the points allow

individuals who may not be able to afford
travel by paying for the tickets outright. It
allows them to have the flexibility to either
upgrade or purchase the tickets to go on
vacations that they might not ordinarily be
able to go on as guickly as they would like to
go on. So it helps enable them and add an
extra boost, let's just say.

Q. Now, going to Opposer Exhibit 164.

Do you recall this television

commercial? It's also from this year.

A. Yes. Our team actually produced
this.

Q. I'm sorry.

A. Our team produced it. The Global

Branding team. This 1is corporate level
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advertising specifically geared to our
bicentennial year. This is a global ad
campaign that targeted about 300 million
people around the world and we worked with our
priority markets, both on the emerging and
established market side to customize 1t in
local language and with local stories. And
essentially it is a variety of vignettes
around how Citi has been involved in major
eras within the past 200 years, within the US
as well as abroad. So things like the Panama
Canal, the Marshall Plan, the building of
the -- the laying down of the Transatlantic
Cable, ATM. And we've augmented it with local
stories that are relevant to each country.

0. Now, was this type of advertising

in the United States national advertising-?

A, It is.
Q. Does Citibank -- Citigroup, I'm
sorry —-- does Citigroup advertise its Citi

brand nationally in the United States?

A. Yes.

Q. Now, the footprint of the bank 1is
not nationwide, correct?

A. From a retail Perspective Credit
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cards are the full penetration across the US.
So it's unlike our retail bank physical
locations which are centered around major

cities, the credit card business is throughout

the US.

Q. Is that why you advertise
nationally?

A. That's correct, vyes.

Q. And if you would go to Exhibit
1 -- Opposer Exhibit 166, the last one in the
group.

A. Yes.

Q. What is this? This, again, 1s a
2000 -- indicated as 2012 commercial?

A. Yes. This would have been a TV

commercial that ran over the summer in 2012.
And it 1s related to the Olympics which we
sponsored, the Olympics in London. And this
is for our ThankYou card which permitted this
couple to, in addition to other extreme sport
pursuits to be able to participate in the
Olympics in person, to take a trip over to
London and see it firsthand.

Q. Was this advertising done -- was

this national advertising as well?
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A. Yes. Yes.
Q. I'm going to hand you what we have
premarked as Opposer's 150 to 153.
Now, Ms. Villanueva, again, did

you have a chance to review these in advance

of'today?
A. Yes.
Q. And are these photo boards

indicating local market television

advertising?
A. Yes.
Q. And what is the product or service

that's advertised in these four photo boards?
A. These are banking products,
checking accounts for the NRI population. The
non-resident Indian population.
Q. Now, you understand we have

another witness who's going to testify

about -- who works in that business.

A. Yes.

Q. Who will testify about that
business.

A. Yes.

Q. Does Citibank -- let me withdraw

that. I keep saying 1it.
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Does Citi or Citigroup receive
unsolicited publicity?

A. Yes, it does.

Q. And do you, as part of branding
strateqgy, track in a general way the publicity
that Citigroup receives? |

A. Yes, we do. We are partnered with
our corporate communication and public affairs
team and we work extremely closely with them
to try to track and manage the degree to which
we get publicity.

Q. And is it fair to say that the
publicity during the eleven years you've been
at Citigroup is widespread in terms of
unsolicited publicity?

A. Yes.

0. And is this publicity first in I
guess you'd call consumer such as the New York
Times and newspapers and magazines?

A. Yes. It covers a wide variety of
channels. There's newspapers such as, you
know, more broad based newspapers as well as
financial -- the Financial Times, Wall Street
Journal which are specific to the finance

industry. We also do get a fair amount of
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activity in social media.
Q. And when you are tracking this

sort of publicity how is the entity referred

to?

A. Citi.

Q. And is it sometimes referred to as
Citibank?

A. Sometimes when the news

organization is referring to the consumer
business they tend to refer to it as Citibank
because of the bank branches, yes.

But Citi is usually the first
mention. Sometimes Citigroup when they're
mentioning it as a corporate entity. But Citi
is the primary.

Q. And in your experience when a
newspaper refers -- or a newspaper oOr
magazine, other media, refer to Citi, what are
they referring to? And when they refer to
C-I-T-I, not C-I-T-Y but C-I-T-I, what are
they referring to?

A, They're referring to the entire
enterprise, the organization Citigroup, Inc.

(Opposer's Exhibit 103, 2007 list

of Citi direct mail, marked for
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identification.)

BY MR. PLEVAN:

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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MR. PLEVAN: The information that
Ms. Villanueva just testified to we'll
designate as trade secret commercially
sensitive as in accordance with the
document that's marked that way.
Q. Are these mailings nationwide?
A, Yes.

(Opposer's Exhibit 104, Citibank
Online presentation page tracking key
metrics, marked for identification.)

BY MR. PLEVAN:

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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Page
(Opposer's Exhibit 45, home page
for CitiDirect Online banking, marked
for identification.)
BY MR. PLEVAN:

Q. Let me hand you what we've
premarked aSFOpposer’s Exhibit 45 which is
production number 10597.

Can you identify what this is?

A. This is the portal, the home page
for CitiDirect Online banking. This would be
the transaction site for our clients on the
institutional side. They would be able to
manage their accounts by signing into this
portal.

Q. What is the general rate of
transactions that retail banking customers do

on-line as opposed to physically being at a

branch?
A. I don't know. I don't know.
Q. Did there come a time that you

became familiar with an entity known as

CitiAir~?
A. Yes.
Q. And how did you learn about that?
A. Through the trademark lawyers I

68 |
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was made aware of the fact that there's an
existence of a Web site, and that URL was
shared with me.

Q. Have you had a chance to review
the Web sites?

A. Yes.

Q. Is the CitiAir business and

trademark use of a concern to you?

A. Yes, it is.

Q. From a branding perspective?

A. From a branding perspective.

Q. Why?

A. Well, it employs the use of the

Citi name which, as I cited earlier, we use
quite heavily cited in text as well as in our
domain naming as well as in 800 numbers. It's
essentially the family of marks that we use to
identify our products and services as well as
our businesses, and so there is potential for
confusing it for one of ours.

Q. Now, does the fact that the mark
has "air" in it, does that in any way 1in your
view stop consumer confusion?

A. Not necessarily. I mean, we use

any number of descriptive terms as part of our
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Page

naming policy that we add to the Citi name and
so 1t 1is conceivable. We have CitiTravel, we
have CitiMiles as part of our offer to
existing customers that we do have an offer
that is specific to airlines. As I mentioned,
we have aspiring customers who want to travel,
they're worldly people with a global mindset
and they do have an affinity for travel.

Q. What about the use of an airplane

logo by CitiAir, or the outline of an

alrplane?
A. What is the question again?
Q. Well, so, I think if you look at a

CitiAir mark there's an outline of an

airplane.
A. Yes.
Q. Has Citigroup ever used the

outline of an airplane as part of marketing?
A. Yes, we have. We've used it 1in
various formats so the CitiMiles card that was
cited earlier, we used that as an identifier
on the credit card itself, as part of the
products.
We've also used airline imagery in

our marketing materials to indicate --
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obviously if we're marketing the idea of
traveling on an airplane we do use the
airplane both in terms of illustration as well
as photographic image.

(Opposer's Exhibit 188, brochure
of CitiMiles card, marked for
identification.)

BY MR. PLEVAN:

Q. I think we used this yesterday but
let me show you Opposer Exhibit 188.

Can you identify this document?

A. Yes. This is a piece of
collateral. Appears to be a brochure for the
CitiMiles card.

Q. The CitiMiles card is the card

with the airplane actually in the card itself.

A. That's correct.
0. Is that illustrated here?
A. It is, yes. The likeness of it 1is

on the fourth page. You see the logo with the
credit card. As well as on the second page
you can see right underneath the Citibank logo
the CitiMiles logo with the airplane
silhouetted againét the M in miles.

Q. And on the first page you'll see
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Page
the -- on the right-hand side --

A. Yes.

Q. -- as well. That's the card and
there's an airplane both in the M and also on
the other side.

A. Correct.

Q. Now, does it stop confusion
because CitiAir is in the travel business
only?

MR. SWYERS: Objection, again,
that would go to an ultimate opinion.

When you're talking about likelihood of

confusion you're asking the witness to

opine as to an ultimate issue. I'll

move to strike anything she opines on

this.

Q. Do you understand the question?
A. Can you repeat it, please?

Q. Yeah. So if CitiAir's position

was, Well there's not going to be any
confusion, we're only in the travel business,
in your view does that eliminate the
likelihood that there would be confusion among
consumers?

A, No. I think the confusion would

12
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still remain given that a core part of our

proposition, our value proposition to our

customers 1is the possibility of travel,
specifically air travel. We have a number of
card products that offer the ability to fly
based on the frequency of use of the card.

And there's an environment and experience that

we build around that core proposition.

So we have travel magazines, we
have travel concierge to book your flights, as
well as being able to earn the miles to fly on
the trip itself.

MO MR. SWYERS: Objection and motion
to strike as to travel concierge 1is not
provided in discovery.

Q. Now, it appears at present that
the CitiAir business is principally conducted
through a Web site and toll-free phone
numbers.

In your view would that eliminate
the likelihood of confusion?

MR. SWYERS: Well, objection as to

characterization of the business.

There's nothing of record that would

indicate that.

Page 73 |

TSG Reporting - Worldwide  877-702-9580




PUBLIC
Mary Ann Villanueva

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Q. Do you understand the question?

A. I do. I do.

Q. What's your response?

A. I think the nature of the business

being on-line and by phone does not limit the
possibility of confusion because we do offer
quite a number of services. We do have 800
numbers. A lot of our customers do interact
by phone and on-line and, you know, it's not
just -- not necessarily just a branch
business.

Q. Is the -- is your on-line Web site
presence a key part of the business strategy?

A. Absolutely, yes.

Q. Now, 1t also appears at present
that the principal target for CitiAir is the
South Asian population in the United States.

Does that in your view eliminate
the possibility -- the likelihood that there
would be confusion?

MR. SWYERS: Objection as to form.
Do you understand the question?
I do. 1 do.

And what is your response?

= O TN A O

It does not eliminate the
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likelihood of confusion. We do have a
significant business in Asia. We do target a
numper of -- you know, we have a non-resident
Indian business which obviously will be spoken
to by my colleague. But we do target a number
of Asian populations within the US using our

brand. So I don't think it would eliminate

it.

Q. And --

MO MR. SWYERS: Renewed objection as
to form. Motion to strike as to form
and expert testimony.

0. Is it fair to say that in terms of
your -- Citigroup's normal business; retail

banking, credit cards, as well, that
individuals who live in the United States from
South Asia are as welcome as anybody else?

A. Correct.

MR. PLEVAN: All right. 1I'll move
into evidence all of the exhibits
referred to in the testimony of Ms.
Villanueva.

(All exhibits marked for
identification are moved into evidence

as of this date.)
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MR. SWYERS: I have no objection
as to any.
MR. PLEVAN: And let's take a
short break. I'll look over my notes.
I think I'm done. We'll take a short
break and I'll look at my notes. Off
the record.
(Recess taken.)
MR. PLEVAN: On the record. No
further questions.
MR. SWYERS: That was fast.
CROSS-EXAMINATION
BY MR. SWYERS:
Q. Hello again.
Hello.
Matthew Swyers for CitiAir.
According to the annual reports
that have been produced and specifically the
2008 Annual Report which I believe i1s marked
as NOR Exhibit 56 -- nope, one second. I
apologize. The 2009 Annual Report which 1is
marked as NOR Exhibit 562, Citigroup had
23.1 million Citibank branded credit card
accounts.

Would you agree?
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A. Citi-branded, not Citibank
branded.
Q. Sorry. Citi-branded.

By 2011, referring to NOR

Exhibit 564 -- the front looks like this
(indicating) -

A. Yes.

Q. Thank you.

-- the number had dropped to 22
million Citi-branded credit card accounts.

A. Correct.

Q. A drop in 1.1 million Citi-branded
credit card accounts, correct?

A. Correct.

Q. Did this drop cause concern in the
branding department?

A. In the branding department I would
say less so than in the card's business
itself. And I believe, and I'm not as close
to i1t as the folks in the business, but this
was in part due to a deliberate move on the
part of the organization to really tighten the
controls around ensuring that more highly
qualified individuals with the proper FICO

scores were brought on board as card holders.
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So being much more selective in
who we gave credit to, essentially.

Q. And this was -- these were during
the years, I guess, we're coming through
the -- what is now known as the financial
crisis so it would make sense.

A. Yes.

Q. All right. As of 2011 and the
annual report again you reported 22 million
Citi-branded credit card accounts.

Do you know how many credit card
holders there were?

A. No, I don't.

Q. Do you know how many credit cards
were issued for each of these multiple credit

cards that Citi provides?

A. I'm sorry. Could you rephrase the
question?
Q. Of course.

Of the 22 million --
A. Yes.
Q. -- we've spoken about many
different types of credit cards that are
Citi-branded credit card accounts.

A. Um-hum.

i SV R
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Q. Can you tell me today how many
were issued for each of those accounts out of
this 22 million.

A. So let me rephrase the question
just to make sure that I understand.

Q. Please. |

A. Are you asking of the 22 million
Citi-branded credit card accounts, the
distribution of each of the card products

within that, so the number by product of

accounts.
Q. Yes.
A. Is that your question?
I do not know.
Q. Thank you. Much more eloquently

stated than I could have done.
The next couple of questions I'd
like to designate as trade secret in advance

of counsel I'm sure saying that.

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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MR. SWYERS: Could we go off the
record for one moment.
(Discussion held off the record.)
BY MR. SWYERS:

Q. Back on. Just a few more. And
I'm sorry. You probably already mentioned
this. How long have you been with Citigroup
total?

A. Ten years. It will be eleven
years on November 1st.

Q. Thank you. Can you sitting here
today -- my client, CitiAir, has applied for,
you know, a trademark.

Could you actually describe it for

us, please?

A. What would the "it" be?

Q. What does it look like? It's a
logo.

A. The CitiAir logo?

Q. Yes, ma'am.

A. It is an airplane that appears to

be taking off into the clouds. My
recollection is that it's predominantly blue.
0. With the word CitiAir.

A. With the word CitiAir as one word
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as opposed to two.

Q. To clarify, from a branding
perspective, Citigroup does not believe that
it has the exclusive rights to use the image
of an airplane 1n its advertising material,
correct?

A, We do not claim to have exclusive
rights. However, we do use images of
alrplanes in a variety of forms in our
advertising.

Q. Subject to my earlier objection
regarding having not been produced in
discovery, I feel I'm obligated to still ask
questions even though I'll still move to
strike the testimony in regard to travel
concierge services, et cetera. But I am going
to ask a couple questions on that just in
case.

You mentioned that with some -- or
at least one of the cards there's a travel
concierge service; is that correct?

A. Correct.

Q. And that is provided to the card
holders only, correct?

A. Yes.
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MR. SWYERS: TI'll renew the
objection subject to that limited cross.
I have nothing further at this time.
REDIRECT EXAMINATION
BY MR. PLEVAN:
| Q. Ms. Villanueva, 1if the entity
CitiAir was using airplanes but not C-I-T-I,
would you have any objection if they were
using, for example, Raj air, R-A -- Mr. Raj is
owner -- 1f they called themselves Raj air and
used airplane silhouettes, would you object to
that?
A. No. It certainly would be a
better situation.
MR. PLEVAN: Nothing further.
MR. SWYERS: Nothing further.
MR. PLEVAN: Okay. Thank you.
We're done.

(Time Noted: 11:12 a.m.)
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I, FRANCIS X. FREDERICK, a
Notary Public within and for the State
of New York, do hereby certify:
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whose deposition is hereinbefore set
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sworn by me at the offices of Skadden,
LLP, 4 Times Square, New York, New York
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that such deposition is a true record of
the testimony given by the witness.
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accordance to Rule 28 of the Federal
Rules of Civil Procedure that I am not
related to any of the parties to this
action by blood or marriage,and that I am
in no way interested in the outcome of
this matter.

I further certify that counsel for the
adverse party, MATTHEW H. SWYERS was
present at this deposition.

IN WITNESS WHEREOF, I have
hereunto set my hand this 19th day of
December, 2012. K ,

PN

FRANCIS X. FREDERICK
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TR,

-~ CItl Save with the lowest APR for 12 months!

Personal Pre-Approved Number: 999999999999 pLAYLHOM SELECT

Sample A. Sample
Platinum Phase 8
MC Long Lasting Aim Cell 03 2222

il :
Mail Date: 8/15/11 » On Purchases AND
Balance Transfers

» No Annual Fee

» Here's the deal!

1. Count on 0% intro APR that lasts for 12 months on your purchases

2. Then just a 12.99% variable APR
After the introductory period, your standard variable APR, currently 12.99%, will apply.
Alt balance transfers must post to your account within 4 months of account opening to
apply for this offer. A 3% fee (minimum: $5) for each balance transfer amount applies
to this offer. For details, refer to the Citi Disclosures enclosed.

3. Plus earn 10% in Extra Cash from Citi
Every month, you earn Extra Cash based upon 10% of purchases made with your card.
Then just go to extracash.citi.com and use your Extra Cash to receive discounts on
gift cards from major retailers like Macy's, T.J.Maxx, Staples and others - plus travel,
shopping, dining and much more. For example, you can apply 10 doliars in Extra Cash .,
toward a $100 Macy’s Gift Card, then pay only $90 using your Citi® Card!

Sample A. Sample, you're Pre-Approved to apply now! To save for a long time, use your
Personal Pre-Approved Number: 999999999999

You can choose to stop receiving “prescreened” offers of credit from this and other companies by calling
toll-free 1-888-5-OPTOUT (1-888-567-8688). See PRESCREEN & OPT-OUT NOQTICE on the other side for
more information about prescreened offers.

T-PTPOS-WM2 27506-A0+-90000013 999999999999 99999 999 99 A-PTPOBI-WM3A

¥ Please delach here. ¥

OPP005144



Citi® Platinum Select® Pre-Approved Application Form Citl e
Please see the enclosed Citi Disclosures, which o elom Dleaon o s

include rates fees and other cost information shown below. Please mark any corrections in this area. .
4 .
STEP 1. PERSONAL INFORMATION.
Social Security Number Date of Birth qqqqqqqqqqqq qqqqq
99 3 99

Hame Phone No, with Area Code Business Phone No. with Area Code

if you have eatered a cell phone number. of another number that you ater convert 10 a cefl phane number, you agree
that we may contact you 3t this number. You also agree 1o receive calls and messages such as, pre-tecorded messages,
<alts and messages from automated dialing systems, or text messages, Normal cell phone charges may apply.

0 O O “Alimony, child support, or separate maintenance income need not be

SAMPLE A. SAMPLE

PLATINUM PHASE 8

MC LONG LASTING AINM CELL 03
MAIL DATE: 8/15/11

reveated if you do not wish it to be considered as a basis for repaying this
shiigation. Apphcants under 21, please provide personal annual income.
Total Annual Household Income*

STEP 2. eMAIL ADDRESS, ADDITIONAL AUTHORIZED USER AND SECURITY WORD.

Email Address: Include full address with punctuation. Example: jdoe@citi.com If you provide an emaif address, we may use it Yes, | would like to protect my account by
to contact you about your account. We may also use your email address to send you information about products and services enrolling in PaymentAid. By providing my
you might find useful. initials, | have received the PaymentAid
Program Summary on the enclosed insert and {
want {0 purchase this OPTIONAL progam. 8ill
my account $0.87 per S100 of mv New Batanre

I would fike 3 second card at no additional cost. {Print the full name of the authorized user.) untit + cancel. i you canget this

Security Word: 10 characters or less. Use ietlers or sumbers;
Pleaze use one: Best friend’s las! name; Last 4 digils of & relative’s

within the first 30 days, you wilt

o Iriend’s phone number. Pet's name; Favotite Leacher's name not be billed, PRINT INTIALS
STEP 3. BALANCE TRANSFER OPTION (in order of preference).
Credit Card issuer Account Number Dollars Cenis
Credit Card Issuer Account Number Daltars Cents

STEP 4. AUTHORIZED SIGNATURE.

By signing at left, | certify that | have read the Citi Disclosures, and agree
to and meet the Terms and Conditions of Offer on the reverse side. PO8Y
Signature Date

| Go to applyonline.citicards.com,

499999999999
call 1-800-524-3163 or return this form by 10/30/2011.

SOLS 2171478
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TERMS AND CONDITIONS OF OFFER

* This offer is only valid for new accounts. You must be at Jeast 18 years of age.  tell you whether or not we requested a credit bureau report and the names and
i you are married, you may apply for a separate account. Citibank, N.A. ("we"  addresses of any credit bureaus that provided us with such reports.
or "us”) is the issuer of your account. Citibank, N.A. is located in Sioux Falls, SD. . 14 receive a Citi® Platinum Select® MasterCard®, you must meet our applicable
» Federal law requires us to obtain, verify, and record information that identifies  criteria bearing on creditworthiness. Your credit {imit will be determined by your
each person who opens an account, in order to help the government fight the  yearly income or assets and a review of your credit report. You will be informed
funding of terrorism and money aundering activities. To process the Application  of the amount of your credit limit when you receive your card. Some limits may
Form, we must have your name, street address, date of birth, and other identifying  be as low as $500. Please note that cash advances may be limited to a portion

information, and we may ask for identifying documents from you as well. of your credit limit.
« To process the Application Form for a new account, it must be: « Balance transfers are an account feature that we make available to you through
1. Accurately completed offers, if there is an offer available at this time, the Citi Disclosures will describe
2 Signed and verifiably ‘C orrect, and the terms of that offer. All balance transfers are subject to the standard purchase

3. Returned by the expiration date. APR unless a promotional rate applies.

« Please send the nontransferable Application Form in the enclosed postage-paid ~ P ease see the enclosed Additional Disclosures for important information.
envelope to: . Nc;tdig;e to O_I}(in Reezig:onts: I'The 0r_1||obl|awts agliamstdg;scr(&trglnatm{x require tgatthaltl
- . . . creditors make credit egually available to ali creditworthy customers, and tha
g'gbg’:)'; 2:’;’8%{2"";935:'553?’;%{ 9720 credit reporting agencies maintain separate credit histories on each individual upon
o~ " " o request, The Qhio Civil Rights Commission administers compliance with this law.
* Piease allow fourlweeks from date of mailing to process a completed Application Form. . Natieq to Wisconsin Residents: No marital progerty agreement, unilateral
* We may gather information about you, including from your emplover, your bank,  statement, or court decree adversely affects our rights, unless you give us a copy
credit bureaus, and others, to verify your identity and determine your efigibility  of such agreement, statement, or court order before we grant you credit, or we
for credit, renewal of credit, and future extensions of credit. If you ask us, we will  have actual knawledge of its terms before your account is opened.

PRESCREEN & QPT-QUT NOTICE: This “prescreened” offer of credit is based on information in your credit report indicating that you meet
certain criteria. This offer is not guaranteed if you do not meet our criteria. If you do not want to receive prescreened offers of credit from this
and other companies, call the consumer reporting agencies toli-free at 1-888-5-OPTOUT (1-888-567-8688) or write to any of the following
consumer reporting agencies: Experian Information Sclutions, P.O. Box 919, Alfen, TX 75103; Equifax Options, P.0. Box 740123, Atlanta, GA
30374-0123; TransUnion, P.O. Box 505, Weoodlyn, PA 19094-0505,

BALANCE TRANSFER INSTRUCTIONS
Just follow these simple steps to start saving money by transferring balances from your high-interest credit cards.
1.Complete the Balance Transfer Option on your Application Form. You may 2.Continue to pay the other credit card issuer until we notify you in writing that
transfer any amount, but the total amount of your balance transfers and balance  we have approved the balance transfer. When we do, we pay the amount of the
transfer fees must be less than your available credit imit. You should not transfer  balance transfer directly to that issuer.

the amount of any disputed purchase or other charge. If you do, you may lose 3.Keep your account in good standing. If you default under your card agreement,
your dispute rights. You may not transfer balances from other accounts issued  you may lose any promotional APR on the balance transter. We may not approve
by Citibank, N.A. or its affiliates. future balance transfers either.

» 7 Citi Platinum Select Benefits

1. Noannual fee

N

0% intro APR for 12 months on purchases and transferred balances

W

Earn Extra Cash every time you use your card - use it to save on gift
cards, travel, merchandise, dining and more

. S0 liability on unauthorized charges

Retail Purchase Protection and Extended Warranty on purchases’

ST I N

. Cash access at over 1 million banks and ATMs™

~N

Worldwide acceptance at over 30 million MasterCard locations

OPP005146



¥ Fald here before placing in the return envelope. ¥

*Purchase Assurance® coverage (limited to $1,000 per incident and $26,000 per cardmember account per year) is secondary coverage and
Extended Warranty coverage duplicates the manufacturer or store warranty up to @ maximum of 12 months on most items you purchase
and is limited to the lesser of the amount charged to your card or $10,000. Both benefits are underwritten by Virginia Surety Company Inc.
Certain conditions, restrictions and exclusions apply. Detalls of coverage will be provided upon cardmembership.

*=Subject to your available cash advance imit.

©201 Citibank, N.A. www.citicards.com
Citi, Citibank, Platinum Seiect and Citi with Arc Design are registered service marks of Citigroup Inc.

MasterCard® is a registered trademark of MasterCard International incorporated. A-PTPOST-WM3A
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CITI DISCLOSURES
interest Rates and Interest Charges

Annuai Percentage Rate
{APR) for Purchases

0% introductory APR for 12 months from date of account opening.

After that, your APR will be 12.99%. This APR will vary with
the market based on the Prime Rate.

APR for Balance Transfers

0% introductory APR for 12 months from date of account opening
when transfers are completed within 4 months from date of account
opening. '
After that, your APR will be 12,99%. This APR will vary with the
market based on the Prime Rate.

APR for Cash Advances

25.24%
This APR will vary with the market based on the Prime Rate.

Penalty APR and When it
Applies

Up to 29.99%, based on your creditworthiness. This APR will vary
with the market based on the Prime Rate.

This APR may be applied to your account if you:
(1) Make a late payment or
(2) Make a payment that is returned.

How Long Will the Penalty APR Apply? If your APRs are
increased for either of these reasons, the Penalty APR will no
longer apply to existing balances on your account if you make the
next six consecutive minimum payments when due. However, the
Penalty APR may apply to new transactions indefinitely.

Paying Interest

Your due date is at jeast 23 days after the close of each billing cycle.
We will not charge you any interest on purchases if you pay your entire
balance by the due date each month. We will begin charging interest
on cash advances and balance transfers-on the transaction date.

Minimum Interest Charge

if you are charged interest, the charge will be no less than 50 cents.

For Credit Card Tips from
the Federal Reserve Board

To learn more about factors to consider when applying for or using a
credit card, visit the website of the Federal Reserve Board at

hitp://www.federaireserve.gov/creditcard.

Annual Fee

None

Transaction Fees
¢ Balance Transfer
e Cash Advance

* Foreign Purchase
Transaction

Either $5 or 3% of the amount of each transfer, whichever is greater.
Either $10 or 5% of the amount of each cash advance, whichever is greater.

3% of each purchase transaction in US dollars.

Penalty Fees
¢ { ate Payment

* Returned Payment

Up to $35.

Up to $35.

How We Will Calculate Your Balance: We use a method called “daily balance (including current
transactions).” See the enclosed Additional Disclosures for more details.

Loss of Intreductory APR: We may end your introductory APR and apply the Penalty APR if you make a

late payment.

Bilfing Rights: Information on your rights to dispute transactions and how to exercise those rights is
provided in the enclosed Additional Disclosures.

New York residents may contact the New York State Banking Department to obtain a comparative listing

of credit card rates, fees and grace periods by calling 1-877-226-5697.

VENM-UIB0dLd-S
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@ important information About Your Account.

Cl tl Please keep this folder for your records.

8049574U-0E Pri. 4410

it is part of your Agreement with us.

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 49

8049574U-0t

FACE
Ink: Gyan, 288 Blue & 485 Red
Paper. 324 While

Reqis*er for Calf Customer Service Immediately if your

Account Online card is ever fost or stolen: -800-950-5114,

at citicards.com if calling trom outside tha 115, call collect:
6053352222, We're open 24/7 and wilt
cancel your ofd card and issue you a new
one, usuaily within 24 hours!

Para servicio al cliente en espafiol, Hame 2t
+B00-947-9100.

we're pleased to enclose your new Citi® card. To help protect your
security, please follow these easy steps befors using your card:

0 Activate your card inmediately. Call the number on your
sticker from your home phone, then remove the sticker from the
front of your card.

g Sign the back of your card

Use your credit card tor sl your purchases it is welcomed at
mitt ons of locations and nearly 1 millien ATMs worldwide,

During times of Hospitalization, Disabliity,
Job Loss or Family Leave, pay:

» No finance charges
» No fees

Pius: Credit Protector provides benefits
for specitied life-altering events that impact
your income~like maving!

Credit Protector helps tn
protect this credit card
account if your income is
interrupted. Depending on
the event, your minimum
monthly payments may be
deferred or suspended for
up to 2 years.

FREE aoshn e b ¢ Credit Prote
for the first 30 days ” - YL Y-
when you enroli! } aa& 5§6 1616
Gredit Protector Disclosure: Your purchase of Credit Protector is optional. Purchasing
Credit Protactor will not alfect the ternvs of any existing credit agreement you have with

the bank. Additional information will be pravided before you are required o pay for Cregit
Protactor, This information will includa the Credit Protector Terms and Conditions, There

are etl?il:mtv raqtiicamants, fimitations and exclusions that could prevent you Yrom receiving

benefits under Credit Protector. You should caretully read the Credit Protector Terms and
Condillons for a full explanation of the terms of Credit Protector. Credit Prote i olfered
and provided by Citibank (South Dakota), NA,

OPP005253



Security, convenience and value come with every Citi card.
And you thought it was just a cool way to buy things.

Security features that protect your account. And, therefore, you.

- Citi® identity Theft Solutions:
identity Theft can happen to anyone. I it happens to you, we can help
with free specialized assistance. Visit citicards com to tearn more.

- $0 Liability on unauthorized purchases:
Under Federal law if your card is used fraudulently, you're only liable
tor the first $50 in charges. Under Citi card policies, your Hability in
case of fraud is $0 both online and offfine.

+ Proactive 24/7 fraud protection:

1t's nice to know we monitor account activity for signs of fraud. If
there's anything suspicious, you may hear from our Fraud Early
Warning Service, just to make sure. Nosy? No, more like careful. Citi
pioneered this important protection, and it's stiil one of the features
our cardmembers like best.

* The Lost Wallet® Service!’

i your card is ever lost or stolen, just call Customer Service. We'l cancel
your old card and send you a new one, usually within 24 hours,

Convenience: One of the main reasons you have a credit card in the first place.

» Flexibte Billing Option:
Your billing cycle can coincide with paydays or other monthly schedules.
Want your statements to arrive at the beginning of the month? The
middle? The end? One call to Customer Service makes it happen.

- Fay your bills automatically:
Use your card to pay utiiity bills, magazine
subscriptions and other bilis that come reqularly.
You can't beat the convenience, and it's a great way
to ensure that payments are made cn time.
Contact individual providers for instructions
on setting up automatic payments.

« Free additional cards:

Why not share? Additionat cards on your acéaunt can go to family and
household members, like spouses and students, at no charge. So they
can enjoy the same great benefits you do. Even teenagers.

The value you expect: Added benefits at no added cost.

- Higher cradit line:
we'll periodically review your account and raise your credit line if you
qualify. So it can grow with your needs. You can also request a credit
line increase by calling Customer Service {additional documentation
may be needed if you ask for a substantial increase).

+ Account Ondine:
citicards.corn lets you manage your Citi® card account online securely,
anytime, whether you want to check your balance, make a payment, see
if your payment was credited or receive your statement enly online with
Paperless Statements — we'll aven send you an email when your
statement is ready to view each month, Do all this and more — online,
anytime. Register now.

important contact information

Customer Service {within the U.S.): 1-800-950-5114
Customer Service (outside the U.S.): 605-335-2222 (call collect)
Secure online services: citicards.com

Emergency card replacement outside the continentat U.S. raay take a minimurm of 48 hours.
tcardmambers whose credit Hines are secured may not be eligible for a credit line increase.

» Biffing dispute resolution:

You don't have to go it alone. if there's a dispute between you and a
merchant involving something you bought with your Citi card, we can
help. We'll work with you and the merchant to resolve the dispute
quickly and fairly.

+ Online bill payment:

Pay your credit card bills the easy way-cnline. Give yourself more time
for the things you want to do by making Citi card bill payments online.
When you pay your Citi card bill by 5 pm Eastern Time (ET) on a weekday,
your payment is posted the very same day. it's fast, easy, secure and
free, Visit ¢iticards.com to fearn more.

8049574U-0¢
BACK
nk: Black, 288 Blue & 485 Red
Paper: 324 White

Citi, Citihank, Diamond Preferred, Platinum Select,
The Lost Wallet Service and Citi with Arc Design
ae registered servite marks of Citigroup Inc,

OPP005254
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Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
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Citigroup Inc. v. Citiair, LLC

Opp. No. 91201920
Opposer Ex. 150 ’k

SHTIER 4 WA FWLL AV TS
Nabiay BEAIEBRLT syt el s 5he  gniow

www.citinri.com

{Fade in)
VOICE OVER: Mset us in person to open
your Citibank NR{ Rupea Checking Account.

Text: Citibank NFI Business. Wealth Management .

IR RS EE EEER SRR EE N
KEaclE Gewadrhche PFR Red w kM €Bere

SaturdaySEebruary]s)

on Saturday, February 5 between 3:30 PM
and 6:30 PM...

GrriANA MIY BRIy ML

BERIRY WARRRE R B AT Bed B 4 KA CMEiew

Ploase Bring:

Chochk, photographs
Proof of addeans
-Passport copy

Malisk vias or green cord

passport copies and a valid visa or green

[+]
o)
=3

SETIRANE MNRY SWERrATEY

B vrEw A2BING 2N RS GRR IRE Gn B ARILR
SPECIAL OFFER!
5 THIC G T A ARY

LT NI BB R, SRR AN AL LOMY WY
RIA0 O WOAK AL QRT vOUN MMM AL ANOK
HERMEANCIET WAL EO00 R Y 30 TEARNS,

Hurry, offer closes on Feb 28, 2005
wwwoithwh.com

requirement waived for the next 20 years.

Text (not shown): lrmportant informa tion: ANl Rupee Checking
Accounts are with, snd prayabie solely at and by, the specific brmch
of Citibank, NA. Indis. where such depositisccount is held, as per
Reserve Bank of India rules. and in mccordance with and eubject to
the laws of india. induding sny govetnmeniai actions, orders -

Advertiser: Citi
Product: Rupee Checking Account

Title: Rupee Checking Account (2.28.05)

Ad Code: CITICB-4190

TETEEANE MEL Fetiwiiy
T T T T N

-Monay ransder to India
-Free ATM Card and Check Book
-Free Issue of Demand Drafls

www.citinri.com

With the Citibank Rupee Checking Account,
you get money transfers o India.

Text eont: For The Globat Indian. www.citini.com.

SRR M AT RUHIIHLLE

SAR TR M RRREwe € Ceh E v HRE BT 4B

SaturdayNFPebruaryls)

at Devi Communications, located at 18644
Pioneer Boulevard in Artesia, California.

EETiaBMR wHI BREFEUL IR
BOEST KAMIREBEN T £DB i HiREE T CMEILE

SPECIAL OFFER!

» T8 Vo A e A . o
Gt MR TSN MR, BRER Al ACGOMMNE Wit
FIHC N OAK AR OFT BOUN MEBAREN DAL ANT K
AR WG NS WARR G FOM TR MR T B0 QAR

Murvy, offer closes &

|

Here's a special offer. To commemorate the
20th anniversary of Citibank NRI business...

fro B A MEY EVEIRNLAS

P R R L R T

For owve indormation cuil

Rohit Singh
562-865-2308

For more information, call Rohit Singh...

Text conlk (not shown): dactees and regulaion. No oher beanch of
office of Citibank. N.A.. will be liable for payment on the Rupee
Checking Account Deposits sre not insured by the FDIC of sny
other United State government agency, See Account terma and
confidents for delsils. Any conversion from one cutrency to .

First Date: 02/05/05
Source: Los Angeles
Length: 45
New/Recut: Recut

FAT A AN L HBUIELEE
SO OTA AR A€ Rk Tad € Aw by ke b

SaturdaylEebruaryls)

16544 Rlonaer. Blvd,
Artnsin, GA;

3:30ktol6:30p )

Meet a Citibank NRI Officer to open your
account...

FITtF AR ¥ ARSI EY
FA ke RERERENENT FEY GUR S 60 WK b

Pwmase Bring:
Chack, photographs
Prook of sddvens
Puanport copy
Nl vinn or green card

Please bring a check, photographs, one
proof of address...

|

AT iR EaNM A WEL FHRLINEEA

Geat BABERERRRS ¢ g% ok b FWEL AKC K

SPECIAL OFFER:
& I FHK JOEH A AR SF
OOk SFs AN, DPEN AN ACTONNT winn
BOGG R AR AMBEET V0L MMM BALANGE
ARSI AR PO TIR MEXT 3O YEA MR

Hurry, offer closes on Feb 28, 2005

l

open an account with $500 or more before
February 28th and get your minimum
balance...

TR
BRI DA W WL JNE LRI S ] Y,
T g sy LA, Sk, Wb, e G AL

ol i A Y 1 i, Wiy, Ay RO S
S, ST ok i, S0 sl e kot w1
by oy AboLrt Lagch

L il
Al g

" ST s ey ol ¥

gy, uwmxmnm Aty
T 3 AN OTG Ly T, o £ R B,
RV o

e cinn. com

citibank

at 562-865-2308. That's 562-865-2308.
{Fade out)
Text cont.: another shall be al the rate of conversion as applicable

and determined by the bank as on the transaction date. Citibank’'s
convarsion rate fof monsy h fudes a i

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used for internal review, analvsis or research ondy. No part of this document may be reproduced, published, or publicly displaved in OPP 0 1 3 0 2 1
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L -

L R SR BT S Y
P I R T R T

CEWT BT
Wi mares

{Fade in)
VOICE OVER: Meet us in person to open
your Citibank NRI Rupea Checking Account.

Text Citibank NRI Business. Wealth Msnagement ..

between 9 AM and 6 PM at the Citibank
branch located at 168-48 Hillside Avenus,

»ivstawu uql

l&#&{‘&rt“{
NI W e iy

Please Bring:
4mw
memm

passport copies and a valid visa or green
card.

L4 v*wy u& &xs\A«tci
ara ek

by orey u b

. mmm o
Comemaroruts the 20th
6 s m
withy Re. 20000 or more m
minkeiam Didecos welved
for the nert 20 yewrs.
Wurry, oliar chasos om Mawnk 30, 2008

requirement waived for the next 20 years.

Tax1 (nol shown): important informa Bon: Al Rupes Checking
Accounts are with, and payable soieiy at and by, the specific branch
of Gitibank, NA. india. whete such depositaccount is held, as par
Reserve Bank of Indis rules, and in mccordance with and subject o
the laws of Inda, indiuding any govarnmentsl actions. orders _.

Advertiser: Citi

Product: Rupee Checking Account
Title: Rupee Checking Account (3.30.05)
Ad Code: CITICB-4207

SITOR AW N WE Lo b wT TR
L T I L T TR O

Morvey Tronsher to incio
Free ATM Card and Civeck Book
-Free issue of Demand Dralls.

With the Citibank Rupee Checking Account,
you get money transfers to India, and much
more.

Text cont.: For The Global indian. www.citintl com.

A A KE WEE B SR TET S
LR wows 58 Ved b wias wEew

at the comer of 168th Street and Hillside
Avenue, in Jamaica, Queens.

PEY kK MBS LR IME LK
R T S T A LR TR A IR PR T

. MMW
0 Commemorte the mw
mmﬁm«mu your
mmwm
for the next 20 years.
.

Here's a special offer. To commemorate the
20th anniversary of Citibank NRI business...

“‘T»&iik *mt 'dear»s

fw o M cﬂ

Geeta Kohli
718-558-5045

16848 Hitlside Avenus
Jamaica, NY 11432

For more information, call Geeta Kohli...

Text cont. (not shown): decraes and regulation. No other beanch or
office of Cifibank. N A, will be liable for payment on the Rupee
Checking Account Deposits are not insured by the FDIC o sny
other United State g agency. See A it ferms and
confidents for dehils. Any conversion rom ona cufrency fo .

First Date: 03/05/05
Source: New York City
Length: 45

New/Recut: Recut

SA®S ?Ahn uwt

hJ%!ﬁ?%z

@mm

GM NRl Office
16848 Hillnide Avaniw
JSuprseden, NY 11432

RO:00ltol6:00pm!

Meet a Citibank NRI Officer to open your
account every Thursday ...

IR 'Y u:u (Basrmeds
T ot W osEr abiwa

Ploass Bring:
Shock, photographs
Fraod ot sbdeons
POSNpOIt Gopy
Malis vien or green cared

Please bring a check, photographs, one
proof of address...

LR N nA \Aix;(‘»i
Bre Ve GamnerRiad I TS

mem
Commemormts the mm
Chilonk Nt Business- Open an
mMMwmm m
inkmum balerce welved
far the et 20 yeurs.
Hhievy, ol chosas an Mioonk 30, 2008

open an account with 20,000 rupees or more

before March 30th and get your minimum
balance...

IR TIPS

R e MBI AL TES T B AV LR 2wy YT
Foo e L0l of Siboon® WK Frlon b e NGRS E
b e gt Togtused B 8 e R W R e %
Eh B i Bk 6 IR PRI B ORI N ¥
o, BT ORI, mwvwmmmmm =
o, ool o ko e Lronprse;
O o 08 W Wi Dy B TG0 e RN (N
s T i hiok Sreiom v Sl G Ky vl Ao L0

D R R Rl P T W i o S i

ARk eSS Yo Yo ik, W St B i e e
Ve TR KR K AN Ry TERSE A

wwwcitinr.com citibank

at 718-558-5045.
{Fade out)
Text coni: anothet shall be st the rate of conversion as spplicable

and determined by the bank as nn the: ttmuchon «hu Citibank’s
conversion rate tor money a

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used for imternal review, analysis or research only. No part of this document may be veproduced, published, or publicly disptayed in OPP 0 1 3 O 2 3
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L -

Litibanw R

v Chocki

{Music)
VOICE OVER: Open a Citibank NRI Rupee
Checking Account....

Text Citibank NAl Business. Wesith Management For The ...

MR e

And here's a special offer. Open a US-based
EZ Checking Account with a new Rupee
Checking Account...

through July 31st, 2005. Special terms and
conditions apply. This special offer is only
available ..

Call the numbers on the screen or 1-800-
CITI-NRI for more details.

Text cont. (not shown); and payable solely at and by, the specific
branch of Citibank. N.A., India. wher & stch depositaceount is heid.
as per Reserve Bank of India nules. and in accordence with and
subject to the laws of India. including any povernmentat .

Advertiser: Citi

Product: Rupee Checking Account
Title: Rupee Checking Account
Ad Code: CITICB-4498

for convenient money fransfers fo India. With
a Citibank Rupee Checking Account....

Text cont.: Global Indian. www._citine com. 1-800-CIT-NRI

at select branches and get the minimum
balanced waived on the Rupee Checking
Account...

e A b BOGAG T ML

at the Citibrank branches at Hillside Avenue,
Jamaica, New York...
Text {not shown): This special offer is only open to first tme

Citiban k check and Rupse Ch A t 3
Additionsl conditions apply. For more detaile, please contact a ..

Pleans Bring:

Please bring a check, photographs, one
prool of address, passport copies...

Text cont. (not shown), aclions. arders, decrees and reguiations,
No cthar branch or office of Citibank, N.A. will be Eable fo

payment on the Rupee Checking Account. Deposits are not
insured by the FOIC or any other Uniiad Stales government

First Date: 07/18/05
Source: ITV Gold
Length: 45
New/Recut: New

L5 M

you can transfer money online from your
U.8. checking account.

L B

(17 i RV B

and an Apple iPod Shuffle with the EZ
Checking Account. Hury, this offer is only
open...

WO ST SR

Liberty Avenue, Richmond Hill, New York,

74th Street, Jackson Heights, New York.

Citibank branch that is partcipatng in this offer. The US-based

checking account is offered by Citibank. N.A.. Citibank, F.5.8.,

Citibank (West), Citibank Taxas, N.A., Members FDIC. Important
Al Rupee Checking A

and a valid visa or green card.
{Fade out)
Text cont . agency. See Account termad conditions for details.

Any convetsion from one cutiency to snother shall be at the rate
ion as is icable ancd ined by the bank as of

of
that transaction date. Cilibank's cocommission (Hlegible).

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used for internad review, analysis or research only, No part of this document may be reproduced, published. or publicly displaved in OPP 0 1 3 0 3 1



Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 153

{Music)
VOICE OVER: Traveling to India this
December? Avoid all the hassles...

Taxt wwy citintl.com

with $1000 or more and get your minimum
balance requirement waived for the next 20
years. Meet a Citibank...

Please bring a check, photographs, one proof
of address, passport copies and a valid visa
or green card.

Taxt: Please bring originels of documents for verification

call Aditya at 212-307-8341...
Text com. (not ahwm) including any Dwevnmenm actions.
orders, decrees and segulations. Nelther Citiank, NA_ Indla sor
any other branch or macum M.A, will be liable tot loss
due to huurolo 1epay r osit Sue 10 any act bo‘m
control of Citibank, N.A_. India. induding say act of the State,
politica! dllpuhn civil commotion, war. expropriation of unrest or
any other cause beyond the reasonsbie control of the paying...

Advertiser: Citi

Product: Rupee Checking Account
Title: Traveling To India

Ad Code: CITICB-4841

of carrying cash and traveler's checks. Just
open a Citibank Rupee Checking Account
and get an ATM debit card...

(Audio\Visual Dropout)
to open an account at 666 5th Avenue, New
Yark, New York...

Bnlng ongmais of these doguments...

t shown): plicable only to now

checlm Acoounlsope befove December 318t 2005, Imru
Information: Citibank and Citibank with Arc Design are service
marks of Citibank, N.A, or Cmgon:r nc., uoed and regiotered
througiyout the world, ©Cit membey of

Citigr oup. The Ay, Checking Aecount is m account heid with
Citibank, N.A., Indie and the intereot accrued on credit balances. ..

or Rohit Rego at 718-558-5045.

Texl cont fnot showny: branch of Citibank. NA.. india. Deposits at
Cilibank, N.A, dndin branches) are not insured by the FDIC
rrment Agency of any insirance carporation
. Any conversion from one currency to another shall
of convergion as applicable and determined by the
bank as on the transaction date. Ciihank's conversion rate...

First Date: 12/09/05
Source; ITV Gold
Length: 45
New/Recut: New

for your use in India. Here's a special offer.
Open a Rupee Checking Account before
December 31, 2005...

or at 168-48 Hillside Avenue, Jamaica, New
York.

for verification. For more information...
Taxt cont {not shown): thatein shall be st such rate as
me, by Citibank, N.A., India in

Checking Accounts and FCNI it PRy

sulely at and by, the specific branch of Citibank. 'N.A, India, where
h depasiVaccount fs beld, as per Hesarve Bank of Indis rules,

lnd in accordance with and subject to the laws of indis...

{Fade out)

I’ul conL: for both incoming and oulgoing kansters denominated
in a forei: u:;y includes n commission for the conversion
service For detailed Terms and Condifions. please tstfer to the
Rupae Chacking Account Opening forrm. Gourier delivery of Dratts
will be done for 700 tocations in Indis. For alk other locabions, the
drafts will be mailed by Registered Post.

- Tapes and MPEGs can be erdered by contacting us at 718.482.4211 -
This material wmay be wsed for internaf review, analysis or resedrch only. No part of this document may be reproduced, published, or publicly displayed in OPP 0 1 3 O 3 8
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We're here to help

These guidelines should answer most of
your questions about the new Citl brand.
For specific inquiries, please get in touch
with the appropriate group listed below.

Heip for EMEA

Regional Branding Officer
Margolein Gerritsen

Tel 32 2 626 6317

Fax 32 2 626 5643

Marketing Directc:
Pete Witkes

Tel 44171508 7033
Fax 02 07 508 7497

Heip for CBNA

Regiona! Branding Office:
Patricia Millo

Tel 1718 248 7616

Fax 1718 248 9417

Help for Cards
Lauren Simon

Tel 1718 248 9787
Fax 1718 433 0733

Help for CitiMortgage
John Hummel

Tet 1314 275 5025

Fax 1314 275 5100

Help for §SB Citi
Danief Darst

Tel 1212 783 (0162

Fax " 212 783 2283

Help for CitiFinanciaf
John Schachtel

Tel 1410 332 3565
Fax 1410 332 3489

Heip for Branding and Naming
Globai Branding

Susan Avarde

Tel 1718 248 3474

Fax 1718 248 7717

Heip for Trademark Issues
Citigroup Trademark Counsel
Anne Moses

Tel 1212 559 7206

Fax 1212 793 4405

Help for Advertising
Brad Jakeman

Tel 1 718 248 3467
Fax 1718 248 7717

To purchase fonts

The Font Bureau, Inc.
326 A Street, Sulte #6C
Boston, MA 02210

Hours: Monday - Friday, 9am - 7pm ES1

Tel 617 423 8770
Fax 617 423 B771
info@fontbureau.com

OPP001224
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Cash (here) - welcome - attracting customers
Welcome to Citi

Forms - forms and statements for our customers
Replacing the i0go on existing forms
Deposit and payment slips

Direct to you - direct mail
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Customer letterhead

Direct mail envelope branding elements
Citl direct mail bangtail remit envelope
Using the Blue Wave in direct mail
Don'tdo it
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Stationery overview
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#10 envelope
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92 Sign up - Financial Center identification

Preferred branding: exterior

Preferred branding: interior

Proportions

Placing the iogo

Fascia sign: preferred

Fascia sign: alterrative A

Fascia sign: alterrative B

Flag mount sign

Pylon sign

Monument sign

Letter sign: blue faces

Letter sign; white faces

ATM

Transaction counter back wall

Directional sign

Financial Center sign

Special signs: architecturally sensitive monument
Special signs; architecturally sensitive letters
Special signs: time and temperature

Special signs: dual language

Special signs: driva up banking

Information signs

Specifications

Special conditions: corner location

Special conditions: freestanding location
Special conditions: architecturally sensitive location
Speciai conditions: drive up banking location
Special conditions: corporate location
Principles: financlal center identification
Good practice: financial center identification

126

130

134

135

137

138

139

142

146

Symbeol of success - our logo

Trademark and legal considerations
Application of the Citi logo

Color me blue - application of the Blue Wave
Reproducing the Blue Wave

Using a one color Blue Wave

Don't do it

Brand cofors

Typography

Citigroup endorsement

CitiFinanciat
The CitiFinancial logo

CitiMortgaqge
Tradeshow exhibit
The CitiMortgage fogo

Citl Asset Management
The Citi Asset Management logo
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Why change now?

We're in the midst of an exciting
transformation. We've undertaken one
of the largest global mergers in the
history of the financial industry. In alf
financlal arenas - banking, insurance,
and investment advice - the breadth
of our offerings and the depth of our
experience is vast. Our geographic
reach is formidable.

We have an.opportunity to create 3 true
difference for our clients, For this to
happen, our identity must not only
embody and support our corporate
strategy, it must connect with our

ctients. and employees around the world.

It must capture and communicate the
excitement of Citigreup’s new scope
and capabilities. Our new identity will
provide us with a powerful tool to help
us achieve our business objectives.

i

Qur corporate strategy

As you know, our new parent name is
Citigroup - our name to the investment
community. Because Citigroup offers a
unique breadth of financial expertise
from a single source, there are many
points of contact; a client may need one
or ali of our areas of expertise. Citibank
will lead the way in signaling a changing.
revitalized organization. By updating our
Citibank identity we will demonstrate
that we have merged beyond just a bank
and car serve as our clients’ access
point to our other strong brands —
Travelers, Salomon Smith Barney,
CitiFinancial and Primerica.

The Citibank brand

Even the best identities need to be
refreshed or updated. The Biue Wave
and the consistent use of the Citibank
name have been a great success: the
Citibank name and logo are recognized
around the world. The identity has not
been ugdated for 30 years ~ a long time
for & highly visible brand. We now have
the opportunity to build on our past
success and revitalize the Citibank brand.

OPP001227
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Our new identity: Citi

Our immediate goal is to appeal to our
clients in a wider context - to let them
know that our services are expanding
far beyond traditional banking. A strong
brand will heip us reach new audiences,
and will allow us, over time and when
appropriate, to évoid being limited by
the word "bank.” It will help us integrate
businesses, such as CitiFinancial, the
first Travelers’ brand to move to the new
Citi identity and provide an umbrella for
our ather consumer brands.

Our look

Our brand should look and feel modern,
clear, intelligent, engaging, human, and
innovative. These values should be
expressed clearly and consistently by
every business within our company.

Our name

We've formalized use of the familiar Citi
name - as Federal Express has done
with FedEx, and Coca Cola with Coke,

Our wordmark and symbol

Qur wordmark has evolved In a modern,
contemporary directlon: it is simple,
purposeful, and direct ~ but at the same
time made friendlier and more accessible
by our use of lower case typography.

In place of the Compass Rose, the new
Citi logo has an Arc that symbofizes our
global reach, and our ability to protect
clients and bridge difficulties. Taken
together, the "t" and the red Arc echoes
the familiar Trave ers Group umbrefla.

The color biue

The success of the graduated hiue
suggests that biue has enormous
potentiai for Citl. Qur new identity witi
continue to reinforce the Blue Wave in
may dynamic ways to express our
personality. The red in the Arc adds
warmth and reminds us subtly of the
merger. Citi Red is used as an accent
color with discretion and care.

Benefits

Embracing the new Citi identity
represents a great opportunity for all of
us, Timely and efficient implementation
of the new Citi identity will:

* Send a strong signal of change

Qver the years, research has shown
that when a merger takes place, the
marketplace expects change. In fact,
key audiences are disappointed if

they do not see changes - preferably
evidence of a stronger organization,

a8 new brand promise, and delivery on
that promise. Our new logo will help us
to signal positive change Immediately
and effectively,

- Citi as a strong, cohesive organization

Branding is especially critical for our
financial centers — the most visible

part of Citi, If our financial centers are
recojnized as expressing and reinforcing
our values through a strong new visual
identity, then over time our other
businesses will also benefit,

+ Leverage global expenditures
Every dollar spent on the Citi brand
wilt help us build our brand equity, and
divisions within Citi that adopt the new
logo and identity will receive the benefit
of that investment.

We'll work together to make the
transition as quick and as easy as
possible - to send a clear signal that
the changes we've worked so hard to
bring about are real, significant, and
have exciting implications for the
future of financial services.

We pride ourselves in being industry
pioneers, and we are encouraging sach
Citi business to embrace our revitatized
identity ~ and help us rrake Citi the
leading brand in financial services
around the world.

9
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Our brand experience

Brands are a shorthand for all the
reasons people choose the products
and servicas that thev want as part of
their lives. Bringing our brand to life
means touching all the senses. Qur
clients must see, hear, touch, feel and
understand our brand,

See, hear,
touch, feel &
understand
our brand

12 OPP001233
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Strength in unity

Qur identity is strategic, not cosmetic. it
captures the uniguensss of our company,
and the many strengths that make us
different. It brings us all together under
a single Haq. From the Citi togo to the
new Blue Wave, from our contemporary
typefaces to our client<centerad commit-
ment to simplicity, the basic elements of
our identity work together to.express.a
look and feel that is uniquely ours.

Citi is cormiposed of many parts. Qur
identity Is specifically designed to give
our many business lines the individuality
they need to prevent client confusion ang
to carry out their marketing strategies,
while ensuring that each segment
reinforces ~ and I3 reinforced by - the
strength.of the Citl brand.

Communications from our different
product, service, and business lines
share a strong family resembiance.
Whether our clients interact with Citi,
CitiFinancial or CitiMortgage they will
expect the same values of integrity,
connectivity, and vitality. As the next
pages show, through clear, consistent
use of our shared branding elements ~
our0go, our typefaces, our colors, and
the new Blue Wave - we can speak
directly o our difterent gudiences, while
still presenting a powerful, unified brand.
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Do not over think names

When naming a service or product it Do not put Citi as a word or loge into
will be presented to aur customers in the 1ame itselt, the logo needs to be

a wider context, a Citi branded context. rmanifest on a relevant surface (see
Customers will have waiked into 3 brochure), but not baked into the name.

branch, logged onto a Web site or placed
a telephone cali. They will already be
aware this praduct or service is brought

to them by Cit,

Product or Service name goes here T Cltinank Every'minq Counts

Headline goes here - A h!gh interest
account

Remember your materials . v t :

will be Citi branded C' '

SR VORTme o G S - 90 sl I et et £ apios et
Bo £6 Yee fe o Fpaie  Hen
HeS- DA BHAY G

ddon |

citi

wessrs ntraducing CltiWallet
. tha batter way to..

o ww‘é«l Lo A SR LIRS RS MR 0 CReRex AR

5 e [T, e B oot s

i stanr] {3 Wekcom to Ctioank s
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Citi naming strategy and process

Creating 8 new name can be expensive -
and the way in which we name our
Individual products and services has
critical legal and branding implications.
When considering which kind of name

Is appropriate, refer to the following
pages as an overview.

We will continue to use Citibank as the
prominent word in our naming system
while we transition to our new brand
identifying Citi,

Objectives of the Citi naming strategy
Promote Citi as a strong, single identity
Give a clear and accurate description so
that our clients can easily identify what
they need

Add value to brand by limiting the use of
the Citi prefix

Be applicable to all parts of the business/
all geographies and easy to use

Be flexible to account for special
legal/requiatory restrictions

-

.

.

The baslic principles of the naming
strategy

+ Use Citibank as *First Name”

» Use simple, straightforward language

« Limit Citi prefix to “flagship” offerings

+ Use families of Citi prefix names for
Investment/insurance products

+ Use Citibank in English

+ Create product and service names in
Engiish where feasible

82

The naming approval process

If you choose a descriptive name i.a,,
Citibank Personal Loan, you don't
need legal or Global Branding approval
- Remember 95% of names fall into
this category
- Remember generating, searching
and protecting names costs money;
Supporting such brand names is
atso castly
Step 1
+ If you need a name for an insurance/
investment product or flagship offering
begin process 3-6 months prior to a
planned faunch
Step 2
* Generate name candidates and complete
the Offe-ing Profile form in this section
of the Brand Book or on Citi Web
Step 3
* Obtain the approval and signature of
your marketing manager on the
Offering Profile form.
Step 4
« Obtain Global Branding approval by
sending -he Offering Profile to:
{Citi prefix or proprietary name only)

Glabal Branding
attentior Susan Avarde
Citibank Consumer Bank
One Court Square

Long Island City, NY 11120
Usa

Tel 718 248 3474

Fax 718 248 3329

Step 5

+ Once your name has been reviewed and
approved by the Global Branding it will
be forwarded to our Trademark counsel
for review and filing, (There is a cost
invoived in this process.)

Step 6

* Legal will require the Trademark/Service
Mark form filled out and sert to them
(alsa in this section) once branding has
been approved your name.

Step 7

+ Legal will extensively search your chosen
name and guide you with respect to the
viability, This process takes B weeks.

OPP001303



Product and service naming

Remember: Witen naming a service
or product it will be presented to

our clients in a wider, Citi branded
context. Try not to over think names.

We use these basic kinds of names:
Descriptive -

tells the client what the offering is.
25% of Citibank names fall into this

category.

Descriptive names are:

- Straightforward, easy to understand

language (e.g., Citibank Checking)
Appropriate for most Citibank
offerings

 Approgpriate for offerings without the

communications funding to support
a new brand or suo-brand

No approval required

Descriptive name for 95% of aft
products and services

Citibank
Everything
Counts®

Citibank*
Personal Loan

> These names require concrete suffix

« Build recognition of “best of breed”

Citi prefix -

tor investments and insurance.
4.0% of Citibank names fatl into
this category

Proprietary -

for rare cases and special marketing
circumstances. 0.5% of Citibank
names fail into this category.

Names with a Citi prefix;
Appropriate solution for offerings
legal y restricted from using Citibank
{investment and insurance products)

Proprietary names ara:

* Reserved for stand-alons offerings
requiring some distance from Citibank

+ Offerings that are competitive with
other core Citibank branded products
or services (g.g., Diners Club}

+ Offerings entering a new segment/
strategic category, or price/status
positioning for which Citibank is not
a cregible or helptul differentiator
(e.n., Cholice)

* Special franchising, multipte manage-
ment of licensing arrangements (e.q.,
Legion Fund - 3 multi-manager global
hedge fund)

» Offerings soid to competitors, where
a close connection to Citivank may
hinder sales {e.9., WorldLink)

after the word Citi
Approval required

Must use Citi prefix name for
investments and insurance

CitiSelect®
CitiFunds®

Citi prefix ~
for tlagship offerings. 0.5% of names

Approval required
fafl into this category

Proprietary

Choice®
Diners Club®

offerings - we don't want to overuse these

« Are censidered “Hlagship” offerings which

have significant, ongoing communications

suppo-t and funding and meet alt or most

of the following criteria:

- Core products/services delivering a
Citibank capability that provides a
significant benefit to clients

- High y visible offerings

= invery limited instances, internal

programs/products which are globally
recogrized and used by most emplayees
company-wide and on a regular basis
{e.g., CitiMai

Approval required

Flagship offerings

CitiGold

OPP001304



Don't do it

Some names are inappropriate because
they do not communicate clearly what
the product or service is. Others tack
apparent meaning of are arbitrary ang
irrelevant. And some are inappropriate
because they are overly fanciful and
therefore are hard to understand and
costly to support. Do not use the logo
as part of the name.

Citistmrise Magte~ COM—
Quefdrive Coptatri CRS—
Simptetti Wortettink Plus Traasaxis

Univerciti citiwatiet

B4 OPP001305



o t r a ] Advertiser: Citibank First Date: 11/27/06

C()Irl :)et Product: Citi PremierePass Card-Elite Level Source: ESPN
: 5 W\wm,.m Title: Do It Blind Length: 30
Ad Code: CITICB-5550 New/Recut: New

{Fade in) wicked fast with my Citi Premiere Pass and | do it blindfolded.
MAN: Today | earn rewards points... Credit Card...

First | buy my tickets. VICTOR(keeping track of points): Which MAN: Any. | earn points on all the airplanes.
aitline?

Notice that | earn points for the miles I'm FLIGHT ATTENDANT: Don't forget the your frequent flier miles.
fiying. Mind you I'm still blindfolded. airline still gives you... {Man raises his hands and knock tray
down)

MAN: The Citi Premiere Pass Credit Card... is the fastest way to eamn reward points. very, very, very rewarding.

Rewarding... {Fade out) Citigroup Inc. v. Citiair, LLC

Bat: AS ¢ 2] ar e OGS, on e Opp. No. 91201920
Zo:v::m?: u:“mm;;:::m July :I:o?d Text: citi.com (l))::poser EX. 1 5 5

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used for internal review, anabvsis or research only. No part of ths document may be reproduced, published, or publicly displaved in OPP 0 0 9 O 2 O



*

3 Advertiser: Citi AAdvantage Card First Date: 06/24/06
Det ra_ Product: Citibank AAdvantage Card Source: CNN
: 3 A Title: Suburban Safari Length: 60
Ad Code: CITABB-0114 New/Recut: New

{Music) it you ook to your right you will see a tropical rain To your ieft, a scantily cdlad native. Kung pow!
DAD: Alright guys, keep your eyes open. You don't tforest, huh? Lucky day VOICE OVER: There's no substitute for a real
know what you're going to see vacation

so call now 1o apply for the Citi Advantage Card and eams you one American Aidines AAdvantage Mile on this safari kids
you'l be on 3 fantastic vacation in no time. That's with no plackout dates V.0.: Plus you'l earn 15,000 AAdvantage bonus
because every dollar you spend on purchases DAD: We're seeing all sorts of things miles, so call now

Taxt The wavenum mambuer of RAdvanteps miss §ok De S0 s CadeTS paks & Taxt romt Hom Wese mds ARAVARagr maet B koS o K sty g

38 DO Ahcbeacriage sulen with. Shae S Platomam SelciAAS artage Wirld P AN

Mg ars wary by card. AW RECROESE Taan Aswroc s Adiss Aol Eaghn. g Mauocani. aree i L e

1-877-BONUS 13 to get started You'lf even geta with ticket purchase, all with no annual fee for 12 DAD: Ooh. ooh kids look, caribou

free companion centficate months Toxt cont by 4 rew Clidiutims SpDIwed Py ough e affer Dateds an awit sa

Toxt comt B0 OBt HaY e IRt ted des f smand Gevel Seats tos enmd el wre Text conet AATCANIAPE SCCHIT B-18 GoahS #ber puLY T Fanchare wilk T A TRAST TRITMAOHNS G WY SRR S RO Etocted Sates Mpply sl ol b

e, Test cont, and my Dot be setablie oo off Mgty Fighe swarda s et Thiss offwr 1 vadich sty Gk (W SLLOKAS W gt O g certuaty Rnderaphun must te Boaked by e ROs w Sohed
1 A dvantage progiam ades and Al ctiont Tunt “Passstger s reapensibie tos el tases teen and SAIORS 1 250CADON HAh e Puiagh Amarian Antees 3d Such TOSATE M P K0 a0 MEHonai $13 moe

Tant: Thavs Amesican Ailes RAASQAIMIE HINE BPOAL W5 & DACKS U 3 Snd travat APPLY € cortocate oMtes w evaclabie R Bokete PUrThared TS0 WY B8 CEm A R KRTONA s e
M ek T SRR, CHAIN GV TBSUICHONA MRy YIUF KOMBRIT ON T ate

V.. Citi Addvantage Card Turn everyday SON: Hey look, a zebra! V.0.; Calf Citi now to apply

purchases into a real vacation {Fade Out} .
TRl cant west arive B0 weaks after SCcunt appoyal Cltlgl‘oup Inc v Citiair LLC
. Vo
Toxt S48 winatien A4 of fune 3. 2008 Verbin pshare APR 1T 9%, Vacibie Toxt coms. alfter 4 soverson o0 U § SuSars Casn xdvarcs fea 3% of Carh ’
Caxte Advasice APR 22 9% Warbis dulads APR 31 39% . Muvimum fnance
acewnce wmourd, M rirusan Baiance Transiee fee Y of e st ot eaui
charge 5B cects. Forgn Purchase Traraachon tet B of purchass e Text: citicards com Opp’ NO. 91 201 920

Batarce transte miseien 5, mucoan $75

Opposer Ex. 156
- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -

fhies maate rral may be tesed for internal review anab s or resean B ondy N part of this dovement way be reprodi eld pubdvihest or public s doplaced oo porm
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Advertiser: Citibank First Date: 02/04/07
a Product: ThankYou from Citi Rewards Source: New York City
- WNWWW Title: The Cyclist (Retailers) Length: 30
Ad Code: CITICB-5691 New/Recut: Recut

{1st man running along side friends... and pretending he’s riding a bike) 2nd: Sweet ride.

Text: Need rewards faster?

1st MAN: Yeah. Let's do it. 1st MAN: Alright.
3rd MAN: That was amazing.

{1st man falls down) I'm good! {Music in} with “Thank You" points from your Citi Credit
VOICE OVER: Since you can get rewards... Card...

Text: Rewards Network

it's easier to get the rewards you want. Call 888-511-C-I-T-1.

{Fade out)

and for your everyday banking at Citibank...

Citigroup Inc. v. Citiair, LLC
Tost: (liisgible) Text citi.com Opp. No. 91201920

Opposer Ex. 157
- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used or iternal review, analvsis or research only. No part of this document may be reproduced, published, or publicly displaved in OPP 0 0 9 0 2 1



. Advertiser: Citi First Date: 10/29/07
:)et tra_ Product: Citibank Card Source: New York City

2

X W..,.WW Title: Oops (60 Seconds) Length: 60
Ad Code: CITICB-6221

New/Recut: Recut

{Music) where he wanted to go for his 80th birthday. SON: Norway he said. The land of our
SON: So | asked my dad. . FATHER: We just left the National Theatre. ancestors,

We drank a pint at Ibsen’s favorite pub. SON: We sampled the local fare. We saw FATHER: | feel like yodeling!
FATHER: Skol! the fjords. SON: We got new sweaters.
MAN: Skol!

{Father mumbles something about “right” until we went to the hall of records to trace SON: Two tickets to Stockholm please. {To
while they paddie) our family tree and discovered we were father) Let's go.

SON: We bonded. It was the trip of a lifetime actually Swedish. {Father appears bemused)

dad said... (The notion settles in)

VOICE OVER: From visiting old worlds to Whatever your story is, your Citi Card can {Fade Out) . e
making new discoveries. help you write t. Citi. Let's get it done. Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Text: cRicards.c Opposer Ex. 158

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This matevial may be used for infernal review, analvsis or research onfy. No part of this document may be reproduced, published, or publicly displayed in OPP 0 0 9 0 2 3



Advertiser: Citi First Date: 05/11/08

Product: Citi Never Sleeps-Consumer Source: Los Angeles
Title: Wide Awake Length: 30
Ad Code: CITICB-6616 New/Recut: New

{Music) you sleep... but your dreams are wide awake. ..
VOICE OVER: Every night...

hecause ambitions never sleep. Aspirations never sleep. Goals never sleep. Hopes never sleep.

Opportunities never sleep. The world never sleeps. That's why we work around the world.

That's why we work around the clock... to tum dreams into realities. That's why Citi never sleeps.
{Fade out) Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 159

Text citi.cominer

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used for internal review, analysis or research onfy. No part of this document may be reproduced, published, or publicly displayed in OPP 0 0 9 O 2 5



Advertiser; Citi First Date: 12/21/08

Product: Citibank Card Source: San Francisco
Title: Trip To Nowhere Length: 30
Ad Code CITICB-7105 New/Recut: New

{Music) my husband said he'd plan a surprise Spending an hour on a snowmobile was
WOMAN’S VOICE OVER: So... anniversary trip. certainly a surprise. ..

and when we got there... WOMAN’S V.0.: No fine dining, no spa. Not only was there no hot tub...
MAN: Nice huh?
WOMAN: Yeah.

there was no bathroom. And just when | thought there was no But I'm still planning next year's trip.
nightlife, he surprised me again.

Citi never sleeps’

citi

citicards.com
FOREST WHITAKER V.0.: Whatever your your Citicard can help you write it... because Citi never sleeps.
story is... {Fade out)
Citigroup Inc. v. Citiair, LLC
Text: What's your story? Text: Wa'll help you write It. Text: Citi never sl

Sibrtasom Opp. No. 91201920

. r Ex. 1
- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 - Oppose 60
This material may be used for internal review, analvsis or research only. No part of this document may be reproduced, published, or pubiwsy wopuyew in OPP 0 0 9 0 2 6



Advertiser: Citi First Date: 04/02/11

Product: Citi Thank You Premier Card Source: New York City
Title: Pop That Length: 60

Ad Code: CITICB-8391 New/Recut: New

{Music) 1st MAN: Okay, let's leave that there for 2nd MAN: I've got it.
‘ now. Put this on. You can hook that up. 1st MAN: Careful with it.

Whoa! 1st MAN: Yes | did. and started earning loads of points. 3, 2, 1.
3rd MAN: You got a weather balloon with 1st MAN’S VOICE OVER: It ail started {Men cheer as balloon with camera goes
points. when | got this new Citi Thank You Card... up}

RL

3rd MAN: Watch it go. for just about anything. try to locate it using tracking device)

1st MAN'S V.O.: It turns out you can use {Balloon explodes and men... 1st MAN: The GPS says it's supposed to be
your Citi’'s Thank You Points... around here.

3rd MAN: There it is, right there! (Men react to footage captured) What's your story? Citi can help you write it.

1st MAN: So | used mine to get a whole new V.0.: The new Citi Thank You Premier Card (Fade out) . .

perspective. gives you more ways to earn points. Citigroup Inc. v. Citiair, LL.C
Text stories.citic Opp. No. 91201920

Opposer Ex. 161
- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -

This material may be used for internal review, analysis or research only. No past of this document may be reproduced, published, or publichy displaved in OPP 0 O 9 O 3 5



. Advertiser: Citi First Date: 10/27/11
Com etltl‘ aCk Product: Citi Thank You Premier Card Source: MSNBC
p Title: Lots Of Points Length: 60

Ad Code: CITICB-8884 New/Recut: New

Tot gmms ey A 3T BARY

ik poaedeenieds IS BINOT 3% 3 3 S Y BB B35 Y

{Music) 50,000 ThankYou Points when you spend get with those 50,000 points?

VOICE OVER: What do you get when you $2500. That's right 50,000 ThankYou 1st WOMAN: | got this amazing flat-screen
become a Citi ThankYou Premier Member? Reward Points. But what can you... Tv.

Text citi.comirewards Text: Aftsr $2500 spend in first 3 months. » 1st MAN: For Oﬂly 41 ,000 points...

LY 3t B D Cith sty HI3O SO A

& 1 o By O SO IS S

| got a kayak for weekends at the lake. to get $500 in gift cards for our nephews. on us, right away and another airline ticket
2nd WOMAN: We used our points... V.0.: In addition to 50,000 ThankYou Points every ysar after that.

<tk ame srchon ogon s by porision wd ol Hedemarke you also get a companion airline ticket...

are the property of BEST BUY, Cifi and Are Design, ThankYou and Text: C U.S only. f ges is resp for all fees

Citi ThankYou are regisierad service marks of Citigroup, Inc. and taxes.

£ oM I TR HBERL G B [ e B0 GO HSY

Call 800-601-8353 now. Become a card and airine tickets and you'll also get our 0% Pius no annual fee for the first year. There
member and sam 50,000 ThankYou Points... introductory APR offer. are no point caps, no expiration on points
Text: The standard variable purchases APR is 13.99 - 21 90%
besed on your creditworthinesa. The standard variabie cash and no blackout dates.
advance APR it 25 24%. The standard variable penaity APR is up Text cont: usar foe \s_tso. The arnual fees are waived for the first
to 26.99%, The annual fee is $125 and the annual authorized... 12 monthe, Minimum interest charge of $0.50.

LT Y, By GO RE Y 2488 et B BAR BHG 3 w ik L % BBl BB

Call 800-601-8353 today for your... Citi ThankYou Premier Card or visit (Fade out)
citi.com/rewards. Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Text: ENDLESS POINTS, ENDLESS POTENTIAL Opposer Ex. 162

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used for internal review, analysis or research only. No part of this document may be reproduced, published. or publicly displayed in OPP 0 0 9 O 3 6



Advertiser: Citi

Product: Citi ThankYou Card
Title: Get Far

Ad Code: CITICB-9244

Competitrack

{Music) here? With determination...

WOMAN'S VOICE OVER: How did | get...

courage...

with my Citi ThankYou Card. {Music)

Redeem points for travel... on any airine...

First Date: 02/20/12
Source: Golf Channel
Length: 15
New/Recut: New

{Music)

and all the points | eamed. ..

MAN'S V.0.: The Citi ThankYou Card.

with no blackout dates.
(Fade out)

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 163

Text thankyoucasd.c

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used for internal review, analvsis or research only. No part of this document may be reproduced, published. or publicly displayed in OPP O O 9 O 3 9



Competitrack

{Music)
VOICE OVER: Citi tums 200 this year.

But through it ali we've persevered,
supporting some of the biggest ideas in
modem history.

and pioneered the ATM so you can get cash
when you want it.

Because for 200 years we've been helping
people...

Advertiser: Citi
Product: Salute
Title: Your Idea
Ad Code: CITICB-9337

So why exactly should that be of any interest
to you?

PAPIASASY

Like the TransAtlantic Cable that connected
continents and the Panama Canal...

It's been our privilege to back ideas like
these and the leaders behind them.

and their ideas move from ambition to
achievement.

First Date: 03/31/12

Source: San Francisco

Length: 60

New/Recut: New
. A

Well in that time there have been some good
days and some difficult ones.

that made our world a smaller place. We
supported the Marshall Plan that helped
Europe regain its strength...

So why should our anniversary matter to
you?

And the next great idea could be yours.
{Fade out)

Citigroup Inc. v. Citiair, LL.C

Opp. No. 91201920
Opposer Ex. 164

Text citi.com/200

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -
This material may be used for internal review, analysis or research only. No part of this document may be reproduced, published. or publicly displayed in OPP 0 O 9 0 4 O



. Advertiser: Citi AAdvantage Card First Date: 04/02/12
C t].t k Product: Citi Platinum Select/AAdvantage Car Source: CNBC
Ompe rac Title: Pack Miles(30,000 miles) Length: 60

Ad Code: CITABB-0250 New/Recut: Recut

{Music) 50 you ¢an get to your next vacation faster? Citi Platinum Select Advantage Card
VOICE OVER: Wouldn't you like to eam Well now you can with the new.. Become a card member, spend $1,000 ..
miles faster...

8400 orx

AR S R SR

and you can earn 30,000 American Aidines along with $100 an American Aitines flight. is free for you and up 1o 4 companions and
Advantage Bonus Miles.. plus your first checked bag.. there’s no limit to the miles you can eam.
Text citi.com/fly .

Aftar (illagible)in purchases within3 months of cardmembership. Text: The standard varlable purchase APR Is (itkegible)

£ARMN m 1054

T e
=

We'll even pick Up your annual fee for the first Call 800-213-9851 today. As a card member and only with the Citi Advantage Card you'll
year yvou'll alse enjoy priority boarding privileges. .. garmn 10% of your redeemed miles back..
Text (Hiegible) Tet: (legibie)

1o use for your next trip. Call 800-213-9851 to for your Citi Advantage Card and 30 000 or visit oiti comitiv,
apply. Advantage Bonus Miles . (Fade out) Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Text: (Megible)
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- Tapes and MPEGSs can be ordered by contacting ns at 718.482.4211 -
This material may be wsed for internal review, wurlytis or research only. No part of thes decument may be reproduced, pblished, or publicly ddspo PP 0 1 35 8 1



. Advertiser: Citi First Date: 07/02/12
Com etltr aCk Product: Citi ThankYou Card Source: Phoenix
Title: Relaxing Vacation Length: 30

Ad Code: CITICB-9558 New/Recut: New

{Music) and | use the points we eam with our Citi for a relaxing vacation.
MAN'’S VOICE OVER: Every year Sophia... ThankYou card...

Sometimes we’d go for a ride in the park. Maybe do a little sight seeing. {Man piummets)

Or get some fresh air. But this summer we used our ThankYou to just hang out with a few friends in London.
Points...

Trayel wih
g restrictians,

2nd V.0: The Citi ThankYou Visa Card. Redeem the points you've earned to travel Rewarding you every step of the way.
i ictions. Fade out . e s
with no restrictions (T a: e“;“ 35A Citigroup Inc. v. Citiair, LLC
Text: Trave! with no restrictions, Text: VISA | USA proud ;’,M,L, Opp. No. 91201920
Carrier, hotel and government rules may apply. PROUD SPONSOR cili.conveverystep Opposer EX 166

- Tapes and MPEGs can be ordered by contacting us at 718.482.4211 -

This material may be used for internal review, analysis or research only. No part of this document may be reproduced, published, /

or publicly display

d in any form.
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Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 45
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You can fly free for as little as 500 CitiMiles!
) ph :

B o ke %

Been thinking of paying a visit to an old school chum, takitig @ long weekend o3 o vt ]
rovied ones 111 our hometowrt? Thre's sto stapping vou when vou can v there free swsth i itesd

sod vour favorite destination may be closer than vou think. Jhe chan below shoay the U itiMiles
yoru pewd tor o tree toket (0 just a few popular destinations. ko more destinations, as well a8 tull
program details, look in your "Weltome to itiMiles” brochure sent earbier, or all LROGSS-MILES,
Monday-tridyy, Sam-1Tpny Saturday, Yam-8pm, bl

Remember: Every tme you make a purchase with
vour Citibank CitiMiles card, you're eaming
¢itiMiles! That's why it makes sense Lo use your
CiriMites card instead of cash, checks or another

credit card for all the things vou rormall, buy, hke 5 ‘ ’ S
pas, clothes, grocenies, UDs and tapes, tuihon ' » " ) eter
pavments and housewares. I Jra T st}

v . &
Then soon, you'l be flving free!

wre i Avdrhy b s AN e
R

©onkbey GBe e
e R T btk Sl

yzlm can fly free for as little as 500, CitiMiles!

x»ﬁﬁv"nﬂ Y

Heen thinking of paviog o visit to an old schiood abam o tabasg o bung sosbongd arp e
Eoveed ey 10y opeactona e Blrese s v o vt s e vas can T there i il i kes
wndd your tavorite dostination may be dloser than vou think, dho chart Bedow shovs e Cndtiles
woas o] ot o toket b pi a tew popsbe s tosbaatioas For more dhestiriabons e well g Tul
prognant dobaibs doad v TWekonee 1o O LR Brochare sont cardier, or yatl | soibeieagl

Moo dacday e Do Ssarordas HameSun 1

i
15

Remenber: Lyery e you make a purdiase with
vour titihank DM cand voute varning
Ciniles! Phats oohis 1 ke ot et vongt
Codaddes carnd instead ot castn ches b ot
it e tor sl the Hunygs veu poamadly bad Bs
wan Iothes apocc e R ancd Tapees T tuiteon
praverents aosd Botssvates

Phoen soan voaE be fiving tree!

ooy . i

[REANEN w e

You can fly free for as little as 500 CitiMiles!

AT gy -

cav gt N

Been thinking of paving a vnit tsan old school Cum. o 2abinie s o o che ol o) o sl
Toved s i v beoprn b D hoae s e stopprag vos wheny o Carn H these, Bee sl shid et

And sour Enorite destination man be closer than vou think. The bt brobon shons Bie o o8 e
VO e e e ket depust e pepadag echiations Do more destioations, as well gy tull
prowrans oty ok ovorn Wavsmie o dDAS IS Do Bre sert earbier, o cal) TSRS N N
Messdav-Erabiys 9ameDpen Saluiday, Ry H

Hemamber: buery time vou guthe a4 purs haw with
your {itibank CitiMiles cand, vou're carning
CHEMest Tt whn 3t aorhs vorss Lo ise Vi
CHEMEes card fostead o vaslt Checks o anthies
credit wand tor abl te vhings von twrrsalls Dy, Sk
was, chithes, rovenes, CER e by it
pavmmerts and houawar o :

FPhey soor, you'l) be Thving Tree!
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With Your Citibank CitiMiles

Card, You're Closer To A s s
Free Trip Every Time * B *
You Make A Purchase!
x
* *
* R

Seent Fraasersors b s began
ﬁ:w { ”i\‘ll)f\ ' . £ hrastotte Odaside *
e rd o atirabs

{eediasNew Crlcairs
N9 CitiMiles.

* *x
' CITIBANCO
- : : colines.
With Your Citibank CitiMiles
Card, You’re Closer To A e
Free Trip Every Time +* - .

You Make A Purchase!

*

Minneapolis/Thenvey
* 1386 CitiMiles.

¢ harlotteOrbserdn *
B.24 ¢ itiMikes

Dbt/ New Orleans
RO4 CitiMiEle.

With Your Citibank CitiMiles

Card, You're Closer To A Basron, Wansbiiton
Free Trip Every Time : *

You Make A Purchase!

* *

Mingeapolis/Denvey

o 1386 € itiMiles,
weicisco/Las Vegas ¢ bl e/ Ovlantidn *
HiMiles. @24 CitiMitles.

Dallas/New Urloans *
894 CitiMiles.
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